=~ W

O L 3 O W

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

ORIGINA- - NN

BEFORE THE ARIZONA CORPOR RN

COMMISSIONERS o
BOB STUMP, Chairman 03 5 -5 P s
GARY PIERCE
BRENDA BURNS

BOB BURNS

SUSAN BITTER SMITH

IN THE MATTER OF THE JOINT NOTICE OF Docket Nos. - W-20446A-11-0124
INTENT UNDER A.A.C. R14-2-803 FOR ISSUANCE SW-20445A-11-0124
OF ADDITIONAL PUBLIC EQUITY BY GWR . SW-20422A-11-0124
GLOBAL WATER RESOURCES CORP. AND A )

RESTRUCTURING OF GLOBAL WATER - W-02442A-11-0124
RESOURCES, INC. BY GLOBAL WATER — SANTA W-01732A-11-0124
CRUZ WATER COMPANY, GLOBAL WATER — W-03720A-11-0124
PALO VERDE UTILITIES COMPANY, W-01212A-11-0124
HASSAYAMPA UTILITY COMPANY, INC., PICACHO W-02451A-11-0124

COVE WATER COMPANY, INC., PICACHO COVE  WA02450A-11.0124
UTILITIES COMPANY, CP WATER COMPANY, INC,, ) T
WILLOW VALLEY WATER COMPANY, INC., SW-20403A-11-0124

WATER UTILITY OF NORTHERN SCOTTSDALE, W-20495A-11-0124
INC., VALENCIA WATER COMPANY, INC., WATER SW-20494A-11-0124
UTILITY OF GREATER BUCKEYE, INC., WATER

UTILITY OF GREATER TONOPAH, INC. AND COMPLIANCE FILING
BALTERRA SEWER CORP.

Decision No. 72730 (dated January 6, 2012) requires Global' to file, as a compliance item
in this matter, “copies of any documents related to the issuance of stock as outlined in the Notice
of Intent within 60 days of the execution of any transaction authorized herein.” On June 5, 2013,
Global entered into a transaction (the “Fathom Transaction”) that may be subject to Decision No.
72730. The Fathom Transaction involved the sale of all issued and outstanding securities of

Global Water Management, LLC (f/k/a Global Water Management, Inc.), which operates the

' Global Water — Santa Cruz Water Company (“Santa Cruz”), Global Water — Palo Verde Utilities
Company (“Palo Verde”), Hassayampa Utility Company, Inc., Global Water — Picacho Cove
Water Company, Global Water — Picacho Cove Utilities Company, CP Water Company, Willow
Valley Water Co., Inc., Water Utility of Northern Scottsdale, Inc., Valencia Water Company, Inc.
— Town Division; Valencia Water Company, Inc. — Greater Buckeye Division, Water Utility of
Greater Buckeye, Inc., Water Utility of Greater Tonopah, Inc. and Balterra Sewer Corp.
(collectively, the “Global Utilities”); Global Water Resources, Inc., Global Water, Inc., and West
Maricopa Combine, Inc. (the “Holding Company Applicants”, and together with the Global
Utilities, the “Applicants” or “Global”).




ROSHKA DEWULF & PATTEN, PLC

ONE ARIZONA CENTER

400 EAST VAN BUREN STREET - SUITE 800

PHOENIX, ARIZONA 85004
TELEPHONE NO 602-256-6100

FACSIMILE 602-256-6800

wm s W N

Nl )

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

unregulated “Fathom” business. Attached are the following documents related to the Fathom

Transaction:
Exhibit A:  Press Release describing the Fathom Transaction.
Exhibit B: “Material Change Report” filed with the Canadian securities regulators

System for Electronic Document Analysis and Retrieval (SEDAR).
Exhibit C: Redacted Securities Purchase Agreement, as filed with SEDAR.
Although the Securities Purchase Agreement is the most relevant document concerning the
Fathom Transaction, numerous other transactional documents, exhibits, and schedules exist.
These voluminous documents exceed 110 megabytes, and Global does not believe that Decision
No. 72730 contemplated the filing all of these voluminous transactional documents. However, in
an abundance of caution, Global is concurrently providing the Commission Staff with an

electronic copy of the voluminous additional documents for their review.

RESPECTFULLY SUBMITTED this 5™ day of August, 2013.

RosHKA DEWULF & PATTEN, PLC

o A8 A ————

Michael W.Patten

Timothy J. Sabo

One Arizona Center

400 East Van Buren Street, Suite 800
Phoenix, Arizona 85004

Attorneys for Global

Original + 13 copies of the foregoing
filed this 5 day of August 2013, with:

Docket Control

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007
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Copies of the foregoing hand-delivered/mailed
this 5™ day of August 2013, to:

Lyn A. Farmer, Esq.

Chief Administrative Law Judge
Hearing Division

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Janice Alward, Esq.

Chief Counsel, Legal Division
Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

BVM M&AL

Mr. Steve Olea

Director, Utilities Division
Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Brian K. Bozzo -

Manager, Compliance and Enforcement
Utilities Division

Arizona Corporation Commission

1200 West Washington

Phoenix, Arizona 85007
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PRESS RELEASE ~
GLOBAL WATER

For Immediate Release

GLOBAL WATER ANNOUNCES SALE OF
A MAJORITY INTEREST IN FATHOM™ PLATFORM

PHOENIX, AZ — June 6, 2013 — GWR Global Water Resources Corp. (“GWRC”) (TSX: GWR)
today announced that Global Water Resources, Inc. (“Global Water” or the “Company”) has sold a
majority interest in its Smart Grid for Water Platform, FATHOM™. XPV Capital and other
investors will acquire a majority interest in FATHOM™, through a partnership structure, and
provide additional capital to fuel its growth, eliminating the need for further investment from Global
Water.

The Company expects organic growth from the regulated utilities to accelerate through 2013 and
anticipates the finalization of its utility rate proceeding in the first quarter of 2014. With a minority
interest stake in FATHOM™ and the elimination of further capital requirements in FATHOM™
from Global Water; the Company will be able to reallocate returns in the best interest of the
business and its shareholders. As part of this process the Company intends to consider the
introduction of a dividend policy based on the ability of the regulated business to generate
consistent positive and growing cash flows.

“It’s the right time for the separation of the regulated business and FATHOM™. The fundamentals
of our regulated business are very strong, stable and growing with the housing market recovery well
underway in the Greater Phoenix Area and a rate case submission before the regulator,” said Trevor
Hill, President and CEO of Global Water. “XPV Capital is a natural partner with which to align
ourselves as they have a unique and deep understanding of the water market and share our
confidence in the future of FATHOM™., Our utility customers will continue to benefit from the
FATHOM™ platform as we anticipate additional capital and scale will drive increased speed,
functionality and platform enhancements for customers.”

Under the terms of the partnership, Global Water will receive $5 million in cash at the time of
closing and the potential to earn an additional $15 million based on certain performance criteria of
the FATHOM™ business. Global Water will invest $1.5 million into FATHOM™ for a minority
stake in the business and will also continue to utilize FATHOM™ services within its regulated
business under a 10-year services contract. The Company will have a seat on the FATHOM™
Technical Advisory Council, which will participate in the visioning and technology road map that
FATHOM™ will bring to the sector. The FATHOM™ and Utility-to-Utility™ brand will be
maintained within the partnership.

Changes to Management

Trevor Hill, President and CEO of GWRC and Global Water will ultimately move to the role of
Chairman of GWRC and Global Water. Effective at closing, he has also assumed the role of
Executive Chairman of FATHOM™,

About GWR Global Water Resources Corp and Global Water

GWR Global Water Resources Corp. owns an approximate 48.1% interest in Global Water, a pure-

play, high growth, water resources company located in Phoenix Arizona that owns and operates
regulated water, wastewater and recycled water utilities.



Cautionary Note Regarding Forward-Looking Statements

This press release includes certain forward-looking statements. These forward looking statements include, but are not
limited to our plans, objectives, expectations and intentions, and other statements contained in this release that are not
historical facts as well as statements identified by words such as “expects”, “anmticipates”, “intends”, “plans”,
“believes”, "seeks”, “estimates”, or the negative of these terms, or other words of similar meaning. These statements
are based on our current beliefs or expectations and are inherently subject to significant uncertainties and changes in
circumstances, many of which are beyond our control. Actual results may differ materially from these expectations due
to changes in global political, economic, business, competitive, market and regulatory factors and other factors
discussed under the heading “Risk Factors” in the Company'’s most recent Annual Information Form. We undertake no
obligation to publicly update any forward-looking statement, except as required by law, whether as a result of new
information, future developments or otherwise.

For more information, please contact: é
Ross Marshall £oa -
Investor Relations Waterﬁgggg

Tel: 416.815.0700 ext. 238

Email: rmarshall@tmxeguicom.com
WWW.ZWIesources.com
www.gwfathom.com



mailto:rmarshall@,tinxeuuicom.com
http://www.liwresources.com
http://www.e;wfathom.com
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Item 1

Item 2

Item 3

Item 4

FORM 51-102F3
Material Change Report

Name and Address of Company

GWR Global Water Resources Corp. (the “Company”)

Head office: 21410 N. 19th Avenue
Suite 201
Phoenix, Arizona
85027
Registered office: 1600 - 925 West Georgia Street
Vancouver, British Columbia
Ve6C 3L2
Date of Material Change
June 5, 2013

News Release

A news release announcing the material change referred to in this report was issued
by the Company on June 6, 2013 through the facilities of Canada Newswire and filed
on SEDAR.

Summary of Material Change

On June 6, 2013, the Company announced that Global Water Resources, Inc.
(“GWRI”) had sold all of the membership interests in Global Water Management,
LLC, formerly Global Water Management, Inc. (“GWM?”), which owns the Smart
Grid for Water Platform, FATHOM™, to an affiliate of XPV Capital Corporation
(“XPV Capital”) and other investors. GWRI received consideration of $4.25 million
in cash and received common and preferred units in the new owner of GWM with a
deemed value of $1.59 million. In addition, $750,000 of the cash portion of the
purchase price was reinvested by GWRI in a promissory note issued by GWM’s new
parent. GWRI is entitled to quarterly royalty payments based on a percentage of
certain of GWM’s recurring revenue for a 10-year period, up to a maximum of $15.0
million. GWRI has agreed to utilize FATHOM™ services within its regulated
business under a 10-year services contract.

Item 5 Full Description of Material Change

On June 6, 2013, the Company announced that GWRI had sold all of the membership
interests in GWM, which owns the Smart Grid for Water Platform, FATHOMT™, to
an affiliate of XPV Capital and other investors.
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The transaction was effected through the sale of all of the outstanding membership
interests of GWM to a wholly-owned subsidiary of Fathom Water Management
Holdings, LLP (the “Fathom Partnership”). GWRI received the following
consideration for the sale of GWM: (a) a cash payment of $4.25 million (which is
subject to a post-closing working capital adjustment that the Company currently
estimates will result in payments by GWRI of approximately $1.2 million to or for
the benefit of GWM); and (b) the issuance to GWRI of common and preferred units
of the Fathom Partnership with a deemed value of $1.59 million. In addition, GWRI

~ is entitled to quarterly royalty payments based on a percentage of certain of GWM’s

recurring revenue for a 10-year period, up to a maximum of $15.0 million.

Concurrent with the closing, $750,000 of the cash portion of the purchase price was
reinvested by GWRI in a promissory note issued by GWM’s parent. The promissory
note is due December 31, 2014, bears interest at a rate of 10% per annum and is
convertible into equity of the Fathom Partnership.

GWRI will continue to hold an indirect interest in GWM through its ownership of the
common and preferred units of the Fathom Partnership received in consideration for
the sale of GWM. Together, these units represent approximately a 12.7% ownership
interest in the Fathom Partnership (on a fully diluted basis).

GWRI has entered into a services agreement with GWM whereby GWRI has agreed
to use the FATHOM platform for all of its regulated utility services for an initial term
of 10 years. The services agreement is automatically renewable thereafter for
successive 10-year periods, unless notice of termination is given prior to any renewal
period. The services agreement may be terminated by either party for default only and
the termination of the services agreement will also result in the termination of the
royalty payments payable to GWRI.

GWRI has also agreed to certain covenants not to compete with GWM’s business.

Trevor Hill remains the President and Chief Executive Officer of GWRC and GWRI
and has been appointed a manager of the Fathom Partnership and Executive
Chairman of GWM. Jason Bethke, GWRI’s President for FATHOM, and Graham
Symmonds, GWRI’s Chief Technology Officer and Senior Vice President of
Regulatory Affairs and Compliance, have entered into employment agreements with
GWM and will no longer serve as officers of GWRI. Following closing, Messrs. Hill,
Bethke and Symmonds collectively held a direct 25.2% ownership interest in the
Fathom Partnership (on a fully diluted basis).

The transactions described above were completed pursuant to the terms of a securities
purchase agreement dated June 5, 2013 between GWRI and the Fathom Partnership,
among others, a copy of which is being filed on the SEDAR website of the Canadian
Securities Administrators (www.sedar.com) concurrently with the filing of this
material change report. The description of the transactions includes a summary of
certain provisions of the securities purchase agreement, which summary is not
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intended to be complete. Please refer to the securities purchase agreement for a full
description of the terms and conditions thereof.

Cautionary Note Regarding Forward-Looking Statements

This material change report includes certain forward-looking statements. These forward looking
statements include, but are not limited to the Company’s and GWRI's plans, objectives, expectations
and intentions, and other statements contained in this material change report that are not historical
facts, such as the Company’s current estimate of working capital adjustments, as well as statements
identified by words such as “expects”, “anticipates”, 'intends”, ‘plans”, “believes”, ‘“seeks”,
“estimates”, or the negative of these terms, or other words of similar meaning. These statements are
based on management’s current beliefs or expectations and are inherently subject to significant
uncertainties and changes in circumstances, many of which are beyond the Company’s or GWRI’s
control. Actual results may differ materially from these expectations due to changes in global political,
economic, business, competitive, market and regulatory factors and other factors discussed under the
heading “Risk Factors” in the Company's most recent Annual Information Form. The Company
undertakes no obligation to publicly update any forward-looking statement, except as required by law,
whether as a result of new information, future developments or otherwise.

Item 6 Reliance on subsection 7.1(2) of National Instrument 51-102
Not applicable.

Item 7 Omitted Information
Not applicable.

Item 8 Executive Officer

Cindy Liles, Chief Financial Officer, is knowledgeable about the material change and
this report and may be contacted at (623) 518-4102.

Item 9 Date of Report

June 17,2013
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Redacted Version

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (the “Agreement”) is entered into as of June 5, 2013
by and among (i) FATHOM Water Management Holdings, LLP, a Delaware limited liability
partnership (“Holdings”), and FATHOM Water Management, Inc., a Delaware corporation (the
“Purchaser”), (ii) Global Water Management, LLC, a Delaware limited liability company and
formerly known as Global Water Management, Inc. (the “Company”), and (iii) Global Water
Resources, Inc., a Delaware corporation (the “Seller”).

Introduction

On May 10, 2013, the Company converted from a Delaware corporation to a Delaware
limited liability company (the “Conversion”).

The Purchaser wishes to purchase, and the Seller wishes to sell, all of the outstanding
equity securities of the Company on the terms set forth herein. The purchase and sale of the
securities and the other transactions contemplated hereby (including the Conversion) are
sometimes collectively referred to herein as the “Transactions.”

An index of defined terms used herein is set forth in ARTICLE 10.

NOW THEREFORE, in consideration of the representations, warranties, covenants and
agreements hereinafter set forth, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1
THE TRANSACTIONS; CLOSING

1.1.  Purchase and Sale of Company Securities. In reliance upon the representations
and warranties contained herein, and subject to the terms and conditions hereof, at the Closing
(as hereinafter defined) the Seller agrees to sell and transfer to the Purchaser and Holdings, and
the Purchaser and Holdings agree to purchase and acquire from the Seller, the Company
Securities (as hereinafter defined). At the Closing, the Seller will deliver the Company
Securities to the Purchaser and Holdings free and clear of all liens, claims, encumbrances,
security interests and restrictions of any kind (“Liens”), other than restrictions on transfers under
applicable securities laws.

1.2. General

(a) Certain Definitions. For purposes of this Agreement, the following terms

- shall have the meanings indicated below:

“Affiliate” a person that directly or indirectly through one or more
intermediaries, controls or is controlled by, or is under common control with, the person
specified.

“Base Cash Purchase Price” means $4,250,000.

[Redacted Version)



“Closing Cash” means the Company’s cash in its Merchant Bank Account
and its petty cash as of the close of business on the Closing Date, less all outstanding
checks, charges and draws against such accounts. In no event does Closing Cash include
cash that is not held directly by the Company or cash that held on behalf of utility
customers or other third parties or cash invested in the Company, the Purchaser or
Holdings on or about the Closing Date.

“Closing Cash Purchase Price” means the sum of the Base Cash
Purchase Price, (i) plus the amount, if any, by which the Closing Working Capital (as
hereinafter defined) exceeds zero dollars ($0), or minus the amount, if any, by which the
Closing Working Capital is less than zero dollars ($0). The Closing Cash Purchase Price
shall be finally determined in accordance with Section 1.4.

“Closing Working Capital” means the Company’s (i) Closing Cash,
accounts receivable, other current receivables, prepaids and inventory, and deferred
implementations (for [Redacted: Name of entity.]) (net of all applicable reserves), minus
(ii) accounts payable, accrued expenses and deferred implementation revenue (for
[Redacted: Name of entity.]), in each case as of the close of business on the Closing Date.
The Closing Working Capital shall exclude any assets or liabilities of third parties
(related or otherwise) as indicated on the “3" Party Related” column on Schedule 1.2(a).
The Closing Working Capital shall be determined in accordance with the example of the
determination of Closing Working Capital attached hereto as Schedule 1.2(a), which
example is as of April 30, 2013 whereas the Closing Working Capital shall be determined
with amounts as of the close of business on the Closing Date. In the event of a conflict
between the foregoing and the example in Schedule 1.2(a), the example shall be
followed. For the avoidance of doubt, the Closing Working Capital shall include the
Receivable From Seller and shall include daily earned revenue and expense accruals
where appropriate.

“Company Securities” means 1,000 membership units of the Company,
which membership units constitute all of the outstanding interests and other equity
securities of the Company.

“Governmental Authority” means any: (i) foreign, federal, state,
provincial, municipal or local government, court, tribunal, administrative agency or
department, (ii) other governmental, government appointed or regulatory authority or (iii)
quasi-governmental authority exercising any regulatory, expropriation or taxing authority
under or for the account of any of the above.

“Indebtedness” means all principal, interest, fees, premiums, expenses
and other obligations of the Company, whether or not matured, in respect of: (a) all
indebtedness for borrowed money, (b) all obligations evidenced by notes, bonds,
debentures or similar instruments, (c) all obligations with respect to (i) letters of credit,
bank guarantees or bankers’ acceptances or (ii) surety or performance bonds, (d) all
capital leases, determined in accordance with generally accepted accounting principles,
(e) all obligations of others secured by a Lien on any asset of the Company, (f) all
obligations to pay the deferred purchase price for assets or services, other than trade

[Redacted Version]



payables incurred in the Ordinary Course of Business included in the calculation of
Closing Working Capital, (g) the present value of synthetic leases that are not
indebtedness under generally accepted accounting principles, but are considered
indebtedness for Tax purposes, (h) all guaranty obligations of indebtedness of another
Person of the type described in clauses (a)-(g), and (i) all payments required to be paid in
order to discharge fully all such amounts of the Closing. For the avoidance of doubt, the
Net App Lease shall not be considered Indebtedness.

“Material Adverse Effect” means any event, occurrence, fact, condition
or change that is materially adverse to (a) the business, results of operations, financial
condition or assets of the Company, or (b) the ability of Seller to consummate the
transactions contemplated hereby; provided, however, that "Material Adverse Effect” for
purposes of clause (a) shall not include any event, occurrence, fact, condition or change,
directly or indirectly, arising out of or attributable to: (i) any changes, conditions or
effects in the United States economies or securities or financial markets in general; (ii)
the effect of any changes in applicable laws or accounting rules, including United States
generally accepted accounting principles in effect from time to time; or (iii) conditions
caused by acts of terrorism or war (whether or not declared) or any natural or man-made
disaster or acts of God, in each case only to the extent that the effect is not
disproportionate to the Company as compared to similar companies in its industry.

“Ordinary Course of Business” means the usual and ordinary course of
business of the Company consistent with past practices (including as to frequency and
amount).

“Permitted Liens” means any of the following: (a) liens for Taxes not
yet due and payable or, to the extent set forth on Schedule 1.2(b), being contested in
good faith by appropriate procedures; (b) mechanics, carriers', workmen's, repairmen's or
other like liens arising or incurred in the ordinary course of business; (c) easements,
rights of way, zoning ordinances and other similar encumbrances affecting real property;
or (d) other than with respect to owned real property, liens arising under equipment leases
with third parties entered into in the ordinary course of business.

“Sale Bonuses” means the aggregate amount payable by the Company in
respect of (i) all transaction, sale and change of control bonuses and other similar
payments, (ii) all payments in respect of equity appreciation, phantom equity or similar
rights, and (iii) all withholding and employment Taxes, including the employer portion,
applicable to such bonuses or payments.

“Seller’s Expenses” means (i) the aggregate fees, costs, expenses and
obligations incurred by the Company or the Seller in connection with the Transactions or
the sale of the Company generally including all amounts in respect of third-party
consents, legal, accounting and investment banking, and (ii) all fees, costs, expenses and
other amounts payable by the Company to the Seller or any Affiliate of the Seller. All
Seller’s Expenses have been borne by the Seller and not included in the books of the
Company.

[Redacted Version]



“Total Purchase Price” means the Closing Cash Purchase Price and the
Common Units and Series A Preferred Units issued to the Seller pursuant to Section
1.2(d), and any Royalty Payments pursuant to Section 1.5.

(b)  Cash Payments at Closing. At the Closing, the Purchaser will make or
cause to be made the Base Cash Purchase Price by wire transfer to the Seller.

(©) Equity Issuance at Closing. Contemporaneously with the Closing,
Holdings shall issue 844,000 of its Common Units and 750,000 of its Series A Preferred Units to
the Seller in exchange for some of the Company Securities, and the Seller acknowledges and
agrees that execution and delivery of the LLP Agreement of Holdings by the other parties thereto
shall constitute such issuance of Common Units and Series A Preferred Units. Holdings shall
contribute (and, as of the Closing, hereby does contribute) such Company Securities to the
capital of the Purchaser. The Common Units shall have a deemed value of $844,000 and the
Series A Preferred Units shall have a deemed value of $750,000.

1.3. Closing. The Transactions contemplated hereby shall take place at a closing (the
“Closing”) to be held at the Company’s offices on the date hereof (the “Closing Date”).

1.4. Determination of Closing Cash Purchase Price.

(a) Initial Determination. Within 180 days after the Closing Date, the
Purchaser will deliver to the Seller a certificate (the “Closing Cash Purchase Price
Certificate™), executed by the Purchaser setting forth the Purchaser’s calculation of the Closing
Working Capital.

(b) Seller Right to Dispute. If the Seller delivers written notice (the
“Disputed Items Notice™) to the Purchaser within 30 days after the date of delivery of the
Closing Cash Purchase Price Certificate to the Seller, stating that the Seller objects to any items
on the Closing Cash Purchase Price Certificate, specifying the basis for such objection in
reasonable detail and setting forth the Seller’s proposed modifications to the Closing Cash
Purchase Price Certificate, the Seller and the Purchaser will attempt to resolve and finally
determine and agree upon the Closing Cash Purchase Price as promptly as practicable. The
Seller and the Seller's accountants shall have reasonable access to the books and records of the
Company to the extent that they relate to the Closing Cash Purchase Price Certificate and to such
historical financial information relating to the Closing Cash Purchase Price Certificate as the
Seller may reasonably request for the purpose of reviewing the Closing Cash Purchase Price
Certificate and to prepare a Disputed Items Notice, provided, that such access shall be in a
manner that does not interfere with the normal business operations of the Company.

(©) Arbitration of Disputes. If the Seller and the Purchaser are unable to
agree upon the Closing Cash Purchase Price within 30 days after delivery of the Disputed Items
Notice, the Seller and the Purchaser shall mutually select an independent, regionally recognized
accounting firm other than the Seller’s accountant or the Purchaser’s accountant to resolve the
disputed items specified in the Disputed Items Notice. If the Seller and the Purchaser are unable
to agree on the selection of an accounting firm, the accounting firm will be chosen by the
American Arbitration Association, with the expenses of the American Arbitration Association to

[Redacted Version]



be shared equally by the Purchaser and the Seller. The accounting firm shall address only the
disputed items set forth in the Disputed Items Notice and may not assign a value greater than the
greatest value claimed for such item by either party or smaller than the smallest value claimed
for such item by either party. The accounting firm will (i) resolve the disputed items specified in
the Disputed Items Notice and (ii) determine the Closing Cash Purchase Price, as modified only
by the resolution of such items. The determination of the selected accounting firm will be made
within 90 days after being selected and will be final and binding upon the parties. The fees, costs
and expenses of the accounting firm so selected will be borne by the party whose positions
generally did not prevail in such determination, or if the accounting firm determines that neither
party could be fairly found to be the prevailing party, then such fees, costs and expenses will be
borne 50% by the Seller and 50% by the Purchaser.

(d)  Failure to Dispute. If the Seller does not deliver the Disputed Items
Notice to the Purchaser within 30 days after the date of delivery of the Closing Cash Purchase
Price Certificate, the calculation of the Closing Cash Purchase Price specified in the Closing
Cash Purchase Price Certificate will be conclusively presumed to be true and correct in all
respects and will be final and binding upon all interested parties.

(e) Payment. At such time as the Closing Working Capital is finally
determined, either (i) the Purchaser shall pay or cause to be paid to the Seller an aggregate
amount equal to the amount by which the Closing Working Capital exceeds zero dollars ($0), or
(ii) the Seller shall pay to the Purchaser an aggregate amount equal to the amount by which the
Closing Working Capital is less than zero dollars ($0).

@ [Redacted: Describes certain receivables from the Seller.]

(g) No Effect on Other Provisions. The final determination of the Closing
Cash Purchase Price under this Section 1.4 shall not impair any other rights of a party under this
Agreement including any rights to indemnification.

1.5. Royalty Payment.

(a) General. For each calendar quarter for up to ten years after the Closing,
the Purchaser shall pay to the Seller a royalty payment (“Royalty Payment”) equal to (i) the
Recurring Revenue for such calendar quarter multiplied by (ii) /Redacted: Percentage amount.].

(b) Recurring Revenue.

(i) As used herein, “Recurring Revenue” means recurring revenue of
the Company that arises from the Services, which is billed repetitively to customers of
the Company (which are utilities) in the provision of that Service. /Redacted: Describes
certain Recurring Revenue. |

(ii)  /[Redacted: Describes Services.]

(iii)  [Redacted: Describes determination of Recurring Revenue.]
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(iv)  The Seller represents and warrants that the Recurring Revenue for
each calendar quarter in 2012 and for the first calendar quarter of 2013, on a customer-
by-customer basis (with an indication of the applicable Service), using the Company’s
historical accounting practices, is accurately set forth on Schedule 1.5(b)(iv).

) [Redacted: Describes certain Recurring Revenue.]

(©) Limitations. Notwithstanding anything in this Agreement to the contrary,
(i) in no event shall the amount of all Royalty Payments exceed $15,000,000 in the aggregate;
(ii) no Royalty Payment shall be payable on account of periods after the ten-year anniversary of
the Closing Date; and (iii) no Royalty Payment shall be payable on account of periods prior to
the Closing Date.

(d)  [Redacted: Describes payment, audit and dispute resolution procedures
relating to the Royalty Payment.]

(e) [Redacted: Describes payment, audit and dispute resolution procedures
relating to the Royalty Payment.]

® [Redacted: Describes payment, audit and dispute resolution procedures
relating to the Royalty Payment.]

(g) [Redacted: Describes payment, audit and dispute resolution procedures
relating to the Royalty Payment.]

(h)  No Implied Rights. For the avoidance of doubt, the right of the Seller to
receive Royalty Payments does not confer upon the Seller any approval or other rights regarding
the conduct of the Company’s business or the Fathom Platform after the Closing (which shall be
conducted at the sole discretion of the Company and its board).

i) Acknowledgment. The parties acknowledge that the Royalty Payments
“constitute additional purchase price for the Company Securities.

() Early Termination. Without limiting the Company’s remedies, the
obligation of the Purchaser to make Royalty Payments and the right to receive them shall cease
immediately upon termination of the Fathom Services Contract (as defined below) for any
reason.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES CONCERNING THE SELLER

The Seller represents and warrants to the Purchaser that the information contained in this
ARTICLE 2 is true and correct and will be true and correct as of the Closing Date:

2.1.  Title. The Seller is the record and beneficial owner of all of the Company
Securities, free and clear of all Liens, other than restrictions on transfers under applicable
securities laws. On the Closing Date, the Seller shall transfer to the Purchaser or Holdings (as
the case may be) valid title to such Company Securities, free and clear of all Liens. The Seller
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has not granted any option or right, and is not a party to or bound by any agreement that requires
or, upon the passage of time, the payment of money or occurrence of any other event, would
require the Seller to transfer any of the Company Securities to anyone other than the Purchaser
and Holdings.

2.2. Organization and Authority. The Seller (a) is duly formed, validly existing and
in good standing under the laws of its jurisdiction of formation, (b) has the corporate power and
authority to execute and deliver this Agreement and the other agreements, documents and
instruments of the Seller contemplated hereby and to perform its obligations hereunder and
thereunder, and (c) such execution, delivery and performance by the Seller of its obligations
hereunder have been duly and validly authorized by all requisite action on the part of the Seller
(including board and stockholder approval).

2.3. No Conflict. No consent, order, authorization, approval, declaration or filing is
required on the part of the Seller or any of its Affiliates for or in connection with the execution,
delivery or performance of this Agreement and the other agreements, documents and instruments
of the Seller contemplated hereby. The execution, delivery and performance of this Agreement
and the other agreements, documents and instruments contemplated hereby by the Seller will not
result in any violation of, be in conflict with, constitute a default under, or cause the acceleration
of any obligation or loss of any rights under any Legal Requirement, agreement, contract,
instrument, charter, by-laws, operating agreement, partnership agreement, organizational
document, license, permit, authorization, franchise or certification to which the Seller or any of
its Affiliates is a party or by which the Seller or any of its Affiliates is bound except where the
violation, breach, conflict, default or acceleration would not have a Material Adverse Effect.

2.4. Validity and Enforceability. This Agreement is, and each of the other
agreements, documents and instruments contemplated hereby to which the Seller is a party shall
be when executed and delivered by the Seller, the valid and binding obligations of the Seller
enforceable in accordance with its terms except as limited by applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting enforcement of
creditors’ rights generally, and by laws related to the availability of specific performance,
injunctive relief or other equitable remedies.

2.5. Investment Representations. The Seller agrees and acknowledges that the
representations and warranties set forth in Section 9.16 of the LLP Agreement of Holdings are
incorporated into this Agreement by this reference as if fully set forth herein and made by the
Seller.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPANY

The Seller hereby represents and warrants to the Purchaser that each of the statements
contained in this ARTICLE 3 is true and correct and will be true and correct as of the Closin
Date: :

3.1.  Organization, Power and Standing. The Company is a limited liability
company duly formed, validly existing and in good standing under the laws of the State of
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Delaware, and has all requisite limited liability company power and authority to own, lease and
operate its properties and to carry on its business as currently conducted and as currently
proposed by the Company to be conducted after the Closing (the “Business”), which includes the
development, ownership, operation, marketing and licensing of the Company’ proprietary
information technology platform and utility operating system known as FATHOM (the “Fathom
Platform™). [Redacted: Describes the Fathom Platform.] The Company has delivered to the
Purchaser true and correct copies of all charters, by-laws, operating agreements and other
organizational documents of the Company. The Company has complied with such
organizational documents in all material respects.

3.2.  Subsidiaries. The Company has no subsidiaries. The Company does not directly
or indirectly own or have the right to acquire any equity interest in any other corporation,
partnership, limited liability company, joint venture, trust or other business organization.

3.3. Foreign Qualifications. The Company is (a) duly qualified and authorized to do
business and is in good standing or (b) in connection with the Conversion, has made the
appropriate filing to qualify to do business but has not yet received acceptance of such filing, in
each of the jurisdictions listed on Schedule 3.3. The Company is not required to qualify to do
business as a foreign entity in any other jurisdiction.

3.4. Due Authorization; No-Conflict; Required Consents.

(a) The Company has full power and authority and has taken all required
action on its part (including board, manager and member approval) necessary to permit it to
execute and deliver and to carry out the terms of this Agreement and the other agreements,
instruments and documents contemplated hereby to which the Company is a party.

(b)  Except as specified on Schedule 3.4(b), no consent, approval or
authorization of or declaration or filing with any Governmental Authority or other Person is
required on the part of the Company for or in connection with its execution, delivery or
performance of this Agreement or any of the other agreements, documents and instruments
contemplated hereby (the “Required Consents”). As used herein, “Person” means any natural
person, corporation, limited liability company, partnership, trust, other entity or Governmental
Authority.

() Subject to obtaining the Required Consents specified on Schedule 3.4(b),
the execution, delivery and performance of this Agreement and the other agreements, documents
and instruments contemplated hereby by the Company will not result in any violation of, be in
conflict with, constitute a default under, or cause the acceleration of any obligation or loss of any
rights under, any Legal Requirement, Material Contract, charter, by-laws, operating agreement or
any Governmental Authority license, permit, authorization, franchise or certification to which the
Company is a party or by which the Company is bound.

3.5. Validity and Enforceability. This Agreement is, and each of the other
agreements, documents and instruments contemplated hereby to which the Company is a party
shall be when executed and delivered by the Company, the valid and binding obligations of the
Company enforceable in accordance with its terms, except as limited by applicable bankruptcy,
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insolvency, reorganization, moratorium and other laws of general application affecting
enforcement of creditors’ rights generally, and by laws related to the availability of specific
performance, injunctive relief or other equitable remedies.

3.6.  Capitalization.

(a) The Company’s authorized and outstanding equity is as set forth on
Schedule 3.6(a) hereto. The Company Securities constitute all of the Company’s outstanding
equity, are owned beneficially and of record solely by the Seller, and are duly authorized, validly
issued, fully paid and nonassessable. The offer, issuance and sale of all Company securities were
made in compliance with all applicable securities laws and all applicable preemptive and similar
rights. There are no outstanding options, warrants, convertible or exchangeable securities or
other rights that could, directly or indirectly, obligate the Company to issue shares of its equity or
other securities.

(b)  There are no outstanding or authorized equity appreciation, phantom
equity or similar rights with respect to the Company.

(c) Except as described on Schedule 3.6(c), there are no agreements, written
or oral, relating to the securities of the Company including the acquisition, disposition,
repurchase, voting or registration thereof.

(d)  The Company is not subject to any obligation (contingent or otherwise) to
redeem, purchase or otherwise acquire or retire any of its securities. No Person has any right of
first offer, right of first refusal, preemptive right or other similar right in connection with the
issuance or sale of the securities of the Company.

3.7. Financial Information.

(a) The annual consolidated financial information has been audited for the
Seller through the year 2012. The consolidated financial information includes both operating
divisions of the Seller, regulated utility operations and an unregulated operating business. The
Company is the legal entity owned by the Seller which conducted unregulated operations as well
as a centralized location for liability disbursements and payroll processing for the Seller. Prior to
the date hereof, certain assets and liabilities were transferred between the Seller and its Affiliates
as described on Schedule 3.25 to arrive at an adjusted balance sheet to represent accurately the
financial position of the Company including only the unregulated technology operating business
which owns the Fathom Platform. Attached as Schedule 3.7(a) are the audited 2012 balance
sheet and income statement of the Seller and the consolidating format of each, which includes
the various legal entities, including the Company, which are consolidated in audited financial
statements of the Seller. Also attached is the unaudited balance sheet of the Company as at April
30, 2013 adjusted for certain assets and liabilities referred to above to represent the balance sheet
of the Company as if its only business purpose was to operate the Fathom Platform and provide
for the services pursuant to the Transition Services Agreement. The April 30, 2013 balance
sheet of the Company, as so adjusted, is sometimes referred to herein as the “Balance Sheet”
and the date thereof is sometimes referred to as the “Balance Sheet Date.”
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(b)  Asused herein, “Financial Statements” means the financial statements
referenced in clause (a) above. The Financial Statements and the notes thereto, if any, (i) are
complete and accurate in all material respects and fairly present the financial condition of the
Company at the respective dates thereof and the results of operations and cash-flows of the
Company for the periods then ended, and (ii) were prepared in accordance with the books and
records of the Company in conformity with generally accepted accounting principles consistently
applied during the periods covered thereby, except, in the case of unaudited Financial
Statements, for the omission of footnotes and normal year-end adjustments that will not be,
individually and in the aggregate, material. There has been no allegations of any fraud or
material misstatement regarding the Company’s accounting practices.

(c) The examples of Currently Recurring Revenue attached as Schedule
1.5(b) (i) are complete and accurate in all material respects and fairly present the recurring
revenue of the Business for the applicable periods, and (ii) were prepared in accordance with the
books and records of the Company in conformity with generally accepted accounting principles
consistently applied during the periods covered thereby, except for the omission of footnotes.

(d) Attached as Schedule 3.7(d) is complete and correct list of each asset on
the Balance Sheet and its book value.

3.8. No Material Adverse Changes. From December 31, 2012 and from the Balance

~~Sheet Date, until the date of this Agreement, other than as set forth-on Schedule 3.8, (a) the

Company has operated only in the usual and Ordinary Course of Business (including the
management of cash and working capital, the collection of receivables and the payment of
payables and capital expenditures), (b) there has been no event or condition which individually,
or together with any other events or conditions, has had or could have a Material Adverse Effect
on the Business or the affairs, assets, condition (financial or otherwise), prospects or results of
operations of the Company, whether or not such effect is foreseeable, (c) the Company has used
commercially reasonable efforts to preserve the Business and its business organization intact,
retain its licenses, permits, authorizations, franchises and certifications, and preserve the existing
contracts and goodwill of its customers, suppliers, vendors, service providers, personnel and
others having business relations with it, and (d) the Company has not (i) changed its method of
management or operations in any material respect; (ii) disposed, acquired or licensed any assets
or properties or make any commitment to do so, other than in the Ordinary Course of Business;
(iii) incurred any Indebtedness, made any loans or advances, assume, guarantee or endorse or
otherwise become responsible for the obligation of any other Person, or subjected any of its
properties or assets to any Lien, in each case other than in the Ordinary Course of Business; (iv)
modified, amended, cancelled or terminated any Material Contract, or entered into any contract
or agreement which would be considered a “Material Contract”, other than in the Ordinary
Course of Business; (v) made any change in the compensation paid or payable to any officer,
director, manager, employee, agent, representative or consultant as shown or required to be
shown on Schedule 3.20, or pay or agree to pay any bonus or similar payment (other than bonus
payments or other amounts to which the Company is committed and which are expressly
disclosed in this Agreement), other than in the Ordinary Course of Business; (vi) promoted,
changed the job title of, or otherwise altered in any material respect the responsibilities or duties
of, any management employee or officer of the Company, other than in the Ordinary Course of
Business; (vii) made or caused to be made any dividend, distribution, redemption, repurchase,

[Redacted Version]
10



recapitalization, reclassification, issuance, split, combination or other transaction involving the
membership interests or other equity securities of the Company, or any option, warrant or right
to acquire any such membership interests or equity securities; (viii) made any change in its
accounting practices or procedures; (ix) filed or made any change to any material Tax election or
any Tax Return, except as required by law; (x) change its customer pricing or offer any rebates,
discounts or promotions, other than in the Ordinary Course of Business; (xi) acquired any
business or Person, whether by merger or consolidation, purchase of assets or equity securities or
any other manner; (xii) cancelled or waived any rights of substantial value, or pay, discharge or
settle any claim of substantial value; (xiii) taken any action, or omitted to take any action, for the
purpose of increasing the Closing Cash Purchase Price; or (xiv) committed to do any of the
foregoing referred to in clauses (i) - (xiii).

3.9. Material Contracts. Schedule 3.9 sets forth a complete and accurate list, in each
case whether written or unwritten, of all of the following contracts, agreements and arrangements
with respect to the Company or the Business:

(a) contracts with respect to which the Company has any liability or
obligation involving more than $25,000, contingent or otherwise;

(b) contracts which extend for a term of more than one year after the Closing;

(c) contracts under which the amount payable by the Company is dependent
on the revenue, income or other similar measure of the Company or any other Person;

(d) licenses, leases, contracts and agreements with respect to any Company
Intellectual Property;

(e) leases of equipment or other personal property;

® distribution, dealer, re-seller, sale representative or other similar
agreements;

(® agreements with any key customer or vendor disclosed or required to be
disclosed on Schedule 3.15;

(h)  contracts, instruments and arrangements relating to any Indebtedness or
the guarantee thereof;

@) contracts and other arrangements of the Company with any officer,
director, manager, stockholder, member or Affiliate of the Company or any of their respective
relatives or Affiliates;

G contracts or other arrangements which place any limitation on the method
of conducting or scope of the Business including any agreement that contains any exclusivity,
“most favored nation”, non-competition, non-solicitation or no-hire provisions;
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(k)  employment, severance, consulting, deferred compensation, collective
bargaining, benefits and similar plans, agreements, contracts or other arrangements involving the
Company;

()] contracts relating to or involving any franchise, partnership, joint venture
or other similar arrangement;

(m)  contracts with respect to mergers or acquisitions, sales of securities or
material assets, or investments by the Company;

(n)  contacts with Governmental Authorities;

(0) strategic alliance, co-marketing, co-promotion, co-packaging, joint
development or similar agreements;

(p)  powers of attorney;

(q)  agreements of the Company outside of the Ordinary Course of Business;
and

(r) other agreements of the Company which are material to the Business.

All the foregoing (whether written or unwritten), including all amendments or
modifications thereto, all Real Estate Leases (as hereinafter defined), all IP Licenses (as
hereinafter defined) and all Benefits Plans (as hereinafter defined) are sometimes collectively
referred to as “Material Contracts”. The Company has furnished to the Purchaser true and
correct copies of all Material Contracts (or descriptions thereof, in the case of oral contracts).
Each Material Contract (or description) sets forth the entire agreement and understanding
between the Company and the other parties thereto. Each Material Contract is valid, binding and
in full force and effect on the Company, except as limited by applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting enforcement of
creditors’ rights generally, and by laws related to the availability of specific performance,
injunctive relief or other equitable remedies. There is no event or condition which has occurred
or exists which constitutes or which, with or without notice, the happening of any event and/or
the passage of time, would constitute a default or breach under any such Material Contract by the
Company or, to the knowledge of the Company, any other party thereto, or would cause the
acceleration of any obligation or loss of any rights of any party thereto or give rise to any right of
termination or cancellation thereof

3.10. Real Property.
(a) The Company has never owned any real property.

(b)  Schedule 3.10(b) sets forth each material interest in real property
(including all land, buildings, easements, rights of way and other real property rights) leased by
the Company, the lessor of such leased property, the annual rent payable by the Company in
respect of such leased property, and each lease or any other arrangement under which such
property is leased (the “Real Property”). The Company enjoys peaceful and quiet possession of
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its leased premises. The Company has not been informed in writing that any lessor under any of
the leases set forth on Schedule 3.10(b) (the “Real Estate Leases™) has taken action in respect
of any Real Estate Lease or threatened to terminate any Real Estate Lease before the expiration
date specified in such lease. The Company is entitled to the benefit of non-disturbance
agreements that will permit it to continue to occupy any Real Property under its existing leases in
the event of a change in ownership or foreclosure upon the fee interest in such Real Property.

(c) The Real Property includes all real property necessary for the conduct of
the Business and is adequate to conduct the operations of the Company as currently conducted.
The Company does not need to own or lease any other real property to conduct the Business.
The Company’s use of the Real Property complies in all material respects with all applicable
Legal Requirements.

(d)  None of the buildings, plant or structures on any Real Property is in need
of maintenance or repairs except for ordinary, routine maintenance and repairs that are,
individually and in the aggregate, immaterial. All utility systems serving the Real Property are
adequate for the Business as currently conducted. Each Real Property has adequate access for
ingress from and egress to a public way. There is no pending or, to the knowledge of the
Company, threatened condemnation, eminent domain or similar proceeding with respect to any
Real Property.

3.11. Personal Property and Assets. The Company has good title to or a valid
leasehold or license interest in each item of personal property used by it in the Business, free and
clear of all Liens except for Permitted Liens. All material tangible assets of the Company are in
good operating condition and repair, normal wear and tear excepted, and are adequate to conduct
the operations of the Company as currently conducted. The assets and properties of the
Company include all assets and properties necessary for or currently used in the conduct of the
Business (including the Fathom Platform), and are adequate to conduct the operations of the
Company as currently conducted.

3.12. Intellectual Property.

(a)  As used herein “Intellectual Property” means all intellectual property
rights of every kind including all (i) patents, patent applications, patent disclosures and
inventions (Whether patentable or unpatentable and whether or not reduced to practice), (ii)
trademarks, service marks, trade dress, trade names, logos and corporate names (in each case,
whether registered or unregistered) and registrations and applications for registration thereof, (iii)
copyrights (registered or unregistered) and registrations and applications for registration thereof,
(iv) computer software, data, data bases and documentation thereof, (v) trade secrets and other
confidential or proprietary information (including ideas, formulas, compositions, know-how,
manufacturing and production processes and techniques, research and development information,
drawings, specifications, designs, plans, proposals, technical data, copyrightable works, financial
and marketing plans and customer and supplier lists and information), (vi) World Wide Web
addresses and domain name registrations, (vii) works of authorship including computer
programs, source code and executable code, whether embodied in software, firmware or
otherwise, documentation, designs, files, records, data and mask works and any rights in
semiconductor masks, layouts, architectures or topography, and (viii) goodwill associated with
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any of the foregoing. As used herein “Company Intellectual Property” means Intellectual
Property owned or used by the Company, including all Intellectual Property owned or used in
connection with the Fathom Platform.

(b)  Schedule 3.12(b) hereto contains a complete and accurate list of all
Company Intellectual Property included in clauses (i) — (iii) and (vi) of the definition of
Intellectual Property. Schedule 3.12(b) contains a complete and accurate list of all licenses and
other rights granted by the Company to any Person with respect to any Company Intellectual
Property and all licenses and other rights granted by any Person to the Company with respect to
any Company Intellectual Property (for this purpose, excluding so-called “off-the-shelf”
products and “shrink wrap” software licensed to the Company in the Ordinary Course of
Business and easily obtainable without material expense) identifying the subject Company
Intellectual Property and describing the material terms of such licenses or other rights
(collectively, the “IP Licenses™).

(c) The Company owns or possesses sufficient legal rights to use all
Intellectual Property necessary for or currently used in the Business. The Company has not
violated, misappropriated or infringed any Intellectual Property of any other Person, and the
Company has no knowledge of any violation, misappropriation or infringement by any Person of
any Company Intellectual Property. The Company has not received any notice (including any
“invitation to license”) from any Person claiming any violation or infringement of another
Person’s Intellectual Property rights.

(d)  Each item of Company Intellectual Property owned by the Company is
valid and subsisting, and all necessary registration, maintenance and renewal fees in connection
with such Company Intellectual Property have been paid and all necessary documents and
certificates in connection with such Company Intellectual Property have been filed with the
relevant authorities in the United States or foreign jurisdictions, as the case may be, for the
purposes of maintaining such Company Intellectual Property. There is no threatened or
reasonably foreseeable loss or expiration of any Company Intellectual Property.

(e) The Company has taken commercially reasonable steps to protect its rights
in, and the confidentiality of, the Company Intellectual Property belonging to the Company or
provided by any other Person to the Company. Without limiting the foregoing, the Company
has, and enforces, a policy requiring each of its employees, consultants and contractors to
execute a proprietary information, confidentiality and assignment agreement, copies of which
have been previously provided to the Purchaser, and all current and former employees,
consultants and contractors of the Company who have had access or assisted in the development
of any Company Intellectual Property have executed such an agreement. To the knowledge of
the Company, no employee of the Company is obligated under any agreement or commitment, or
subject to any judgment, decree or order of any court or administrative agency, that could
interfere with such employee’s duties to the Company, or that could conflict with the Business.

® The Company is not required to pay any royalties or other compensation
to any third parties in respect of its ownership or use of any Company Intellectual Property or the
Fathom Platform, other than payments in the Ordinary Course of Business for so-called “off-the-
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shelf” products or “shrink wrap” software which have been properly reflected on the Financial
Statements.

(g)  Except as set forth on Schedule 3.12(g), the Company has neither
provided nor is obligated to provide the source code for any of its software to any other Person.
The Company has not, by license, transfer, escrow or otherwise, permitted any other Person to
reverse engineer, disassemble or decompile any of its software to create such source code.

(h)  None of the software owned by the Company, and none of the software
licensed to the Company, uses, is combined with or distributed with any open source, community
source, shareware, freeware or other code that would result in such software being covered by
the GNU General Public License or any other licensing regime, in each case that would require
the Company to (i) disclose or distribute its own source code, (ii) license its software for the
purpose of making derivative works, (iii) grant to any Person any rights or immunities under any
Company Intellectual Property owned by or exclusively licensed to the Company, or (iv)
distribute its software at no charge or minimal charge.

(i) The software of the Company does not contain any “drop dead device,”
“virus,” “Trojan horse,” “worm” or “time bomb” (as such terms are commonly understood in the
software industry) or any other code intended to disrupt, disable, impede or provide unauthorized
access to a computer system or network or other device on which such code is stored or installed.

2

G) The Company has taken commercially reasonable precautions in
accordance with industry practice to preserve the availability, security and integrity of its
computer systems and the data and information stored on its computer systems, and its computer
systems have not been compromised or breached. The Company has disaster recovery plans,
procedures and facilities in place that are appropriate to minimize the disruption of its businesses
in the event of any material failure of the computer systems.

(k)  The Company has collected, disclosed and protected all personally-
identifiable information relating to individuals in compliance in all material respects with all
applicable Legal Requirements relating to data collection, use, privacy or protection. To the
knowledge of the Company, the Company has not experienced any incident in which personally
identifiable information of individuals was stolen or improperly accessed.

()] The Company’s rights in and to Company Intellectual Property are free
and clear of all Liens, and such rights will remain unchanged as a result of the Transactions.
Neither the Seller nor any of its Affiliates (other than the Company) has any rights in or to the
Intellectual Property used in connection with the Fathom OS. The Fathom OS is exclusively
owned by the Company, free and clear of all Liens. Except as set forth on Schedule 3.12(1), all
Intellectual Property used in the Fathom Platform is exclusively owned by the Company, free
and clear of all Liens, and such ownership will remain unchanged as a result of the Transactions.
Neither the Seller nor any of its Affiliates has any of the Company’s source code, including the
source code for the Fathom Platform or Fathom OS. As used above, the “Fathom OS” means
the Company’s state-of-the-art Customer Information System (CIS) and customer interface
systems; this operating system streamlines customer service, integrates with field work order
management systems and is the basis from which customers receive consumption and financial
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alerts as well as being able to access their data real-time; in addition, Fathom OS allows
customers access to seven ways to pay their bill.

3.13. Accounts Receivable. All of the accounts receivable of the Company included in
the Closing Working Capital are valid and enforceable claims, subject to no set off or
counterclaim, and will be collected in the Ordinary Course of Business. All accounts receivable
of the Company are determined in accordance with generally acceptable accounting principles
and arose out of bona fide transactions in the Ordinary Course of Business.

3.14. Warranty Claims. There have been no material claims against the Company
alleging any defects in the Company’s services or products, or alleging any failure of the
products or services of the Company to meet applicable specifications, warranties or contractual
commitments. The Company’s services and products are free from material defects and perform
in all material respects in accordance with applicable specifications, warranties and contractual
commitments.

3.15. Business Relationships. Schedule 3.15 sets forth a list of all customers of the
Company. Schedule 3.15 also sets forth a list of all material suppliers, vendors and service
providers to the Company. To the knowledge of the Company, (a) all customers will continue
purchasing, without significant reductions, products and services from the Company, and (b) all
suppliers, vendors and service providers which are material to the Company will continue after
the Closing to sell the products and provide the services to the Company currently sold and
provided by them. The Company’s relationships with such customers and material suppliers,
vendors and service providers are good commercial working relationships. During the previous
18 months from the date of this Agreement, no customer and no material supplier, vendor or
service provider terminated or materially decreased its business relationship with the Company,
or threatened to do any of the foregoing.

3.16. Regulatory and Legal Compliance. The Company has complied in all material
respects with all Legal Requirements. The Company has not received any notice, letter, finding,
warning or other communication from any Governmental Authority or any other Person
regarding any alleged violation or noncompliance. The Company has timely filed all material
reports, data and other information required under applicable Legal Requirements to be filed
with Governmental Authorities. As used herein, the term “Legal Requirements” means, with
respect to any Person, all foreign, federal, state and local statutes, laws, ordinances, judgments,
decrees, orders, rules, regulations, policies and guidelines applicable to such Person.

3.17. Licenses and Permits. Schedule 3.17 sets forth all licenses, permits,
authorizations, franchises and certifications of Governmental Authorities and non-Governmental
Authorities held by the Company. The Company complies in all material respects with all such
licenses, permits, authorizations, franchises and certifications, all of which are in full force and
effect and will be in full force and effect immediately after giving effect to the Transactions.
There are no other licenses, permits, authorizations, franchises or certifications that the Company
is required to obtain or which, in good industry practice, the Company should hold for the
conduct of the Business. The Company does not know of any threatened suspension, revocation
or invalidation of any such licenses, permits, authorizations, franchises or certifications, or any
basis therefor.
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3.18. Tax Matters.

(a)  Definitions. For purposes of this Agreement, the following definitions
shall apply:

(i) “Tax” or “Taxes” means all taxes, charges, fees, levies, penalties,
additions or other assessments imposed by any foreign, federal, state or local taxing
authority, including, but not limited to, income, excise, property, sales, use, transfer,
franchise, payroll, withholding, value added, social security, customs, abandoned
property or other taxes, charges or assessments, including any interest, penalties or
additions attributable thereto, and including liability for Taxes by operation of law, as a
transferee or successor, by contract, or otherwise.

(i) “Tax Returns” means all reports, estimates, declarations of
estimated Tax, information statements and returns relating to, or required to be filed in
connection with, any Taxes and any schedules attached to or amendments of (including
refund claims with respect to) any of the foregoing.

(b)  Except as set forth on Schedule 3.18(b) hereto: (i) all Tax Returns
required to be filed by or on behalf of the Seller and its Affiliates including the Company have
been duly filed on a timely basis; (ii) such Tax Returns are true, complete and correct in all
material respects; (iii) all Taxes owed by Seller and its Affiliates including the Company for or
with respect to any taxable period or partial taxable period ending on or before the Closing Date,
whether or not stated as due on such Tax Returns, have been paid or will be timely paid or, in the
case of Taxes owed by the Company, will be reflected in the final determination of the Closing
Cash Purchase Price; (iv) the Purchaser has been supplied with true and complete copies of each
Tax Return filed by the Company, including each franchise or excise Tax Return based on
income filed for the last three taxable years; (v) neither the Seller nor the Company (A) has ever
been audited or received notice of initiation thereof by any Governmental Authority for which
the statute of limitations for assessment of Taxes remains open, (B) has ever extended any
applicable statute of limitations regarding Taxes for which the statute of limitations for
assessment of Taxes remains open, (C) is currently the beneficiary of any extension of time
within which to file any Tax Return, (D) has executed any power of attorney with respect to any
matter relating to Taxes that is currently in force, (E) has entered into a closing agreement within
the meaning of Section 7121 of the Internal Revenue Code of 1986, as amended (the “Code”) or
any similar provision of state, local, or foreign law, (F) has agreed to or is required to make any
adjustment under Section 481(a) or 263 A of the Code (as a result of the Transactions or
otherwise), (G) has ever made any payments, is obligated to make any payments, or is a party to
any agreement or arrangement that under certain circumstances could obligate it to make any
payments that may not be deductible under Section 280G of the Code, (H) is a party to any
allocation, indemnity, sharing or similar agreement with respect to Taxes, (I) has ever
participated in the filing of any consolidated, combined or unitary Tax Return other than with
respect to a consolidated, combined or unitary group of which the Seller is the common parent or
has any liability for the Taxes of any Person (other than Taxes of the Seller or the Company)
under Treasury Regulation §1.1502-6 (or any similar provision of state, local, or foreign law), as
a transferee or successor, by contract or otherwise, (J) has received notice of any claim by any
authority in any jurisdiction where it does not file Tax Returns that it is or may be subject to any
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Taxes or future taxation in such jurisdiction, (K) has a permanent establishment or otherwise
become subject to tax in a jurisdiction other than the country of its formation, and (L) is a party
to any joint venture, partnership or other arrangement or contract that could be treated as a
partnership for federal income tax purposes; (vi) all Taxes which the Company is required to
withhold or to collect for payment have been duly withheld and collected and timely paid to the
proper Governmental Authority or third party; and (vii) the Seller is a “United States person” as
such term is used in Section 1445 of the Code, and the Company has never been, at any time, a
“United States real property holding corporation” within the meaning of Section 897(c)(2) of the
Code.

() Each “nonqualified deferred compensation plan” (as defined under
Section 409A of the Code) of the Company has at all relevant times complied with applicable
document requirements of, and been operated in compliance with, Section 409A of the Code.

(d)  Neither the Seller nor the Company has engaged in a transaction that is the
same as or substantially similar to one of the types of transactions that the Internal Revenue
Service has identified by notice, regulation, or other form of published guidance as a listed
transaction, as set forth in Treasury Regulation §1.6011-4(b)(2), or otherwise identified as a tax
avoidance transaction. No Tax Return filed by the Seller or the Company contained or was
required to contain a disclosure statement under Sections 6011 or 6662 of the Code (or any
predecessor statute) or any similar provision of state, local, or foreign law.

(e) As aresult of the Conversion, the Company is properly classified as a
disregarded entity for federal and state income Tax purposes.

® All employees and independent contractors of the Company have been
properly classified in accordance with applicable Legal Requirements.

3.19. Litigation. Except as set forth on Schedule 3.19, no action, arbitration, suit,
proceeding or investigation is pending or, to the knowledge of the Company, threatened against
the Company or, to the knowledge of the Company, against any stockholder, member, officer,
director, manager or employee of the Company in relation to the affairs of the Company. The
Company is not currently planning to initiate any action, suit, or proceeding before any court,
arbitrator or Governmental Authority. Schedule 3.19 sets forth a complete list of any prior
action, arbitration, suit, proceeding or investigation against the Company and a description
thereof and of the outcome, except that, with respect to employment matters, such list and
description shall only be for matters since January 1, 2010.

3.20. Employees and Compensation.

(@)  The Company has complied in all material respects with all applicable
Legal Requirements respecting employment and employment practices in the jurisdictions within
which they operate including the Age Discrimination in Employment Act of 1967, as amended,
the Americans with Disabilities Act of 1990, as amended, ERISA (as hereinafter defined), and
state fair employment practices laws.

(b)  The Company’s employees are not represented by a union, and there is no
labor strike, dispute, arbitration, grievance, slowdown, stoppage, organizational effort, dispute or
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proceeding by or with any employee or former employee of the Company or any labor union
pending or, to the knowledge of the Company, threatened against the Company.

(©) There are no employment or consulting contracts or arrangements (other
than those terminable at will without liability to the Company) with any employees or
consultants of the Company other than as described on Schedule 3.9. Schedule 3.20 sets forth a
complete list of all employees of the Company, and the Company has separately delivered to the
Purchaser a complete list of such employees, further showing 2011 compensation, 2012
compensation, 2013 rate of pay and bonus eligibility, and job function for each employee.
Except as set forth on Schedule 3.20, all bonuses payable to any employee or consultant of the
Company have been paid in full or fully accrued by the Seller and included in the Closing
Working Capital. To the knowledge of the Company, no officer or key employee of the
Company intends to terminate his or her employment with the Company.

3.21. Benefit Plans.

(a) Schedule 3.21(a) sets forth all employee compensation and benefit plans,
agreements, commitments, practices or arrangements of any type (including, but not limited to,
plans described in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”)) offered, maintained or contributed to by the Company for the benefit of
current or former employees or directors of the Company, or with respect to which the Company
has or may have any liability, whether direct or indirect, actual or contingent (including, but not
limited to, liabilities arising from affiliation under Section 414(b), (c), (m) or (o) of the Code or
Section 4001 of ERISA) (collectively, the “Benefit Plans”), and includes a written description of
all oral Benefit Plans. There are no material compensation or benefit plans, agreements,
commitments, practices or arrangements of any type providing benefits to employees or directors
of the Company, or with respect to which the Company may have any liability, other than the
Benefit Plans.

(b)  With respect to each Benefit Plan, the Company has delivered to the
Purchaser true and complete copies of: (i) any and all plan texts and agreements (including, but
not limited to, trust agreements, insurance contracts and investment management agreements);
(ii) any and all material employee communications (including all summary plan descriptions and
material modifications thereto); (iii) the two most recent annual reports, if applicable; (iv) the
most recent annual and periodic accounting of plan assets, if applicable; (v) the most recent
determination letter received from the Internal Revenue Service (the “Service”), if applicable;
and (vi) in the case of any unfunded or self-insured plan or arrangement, a current estimate of
accrued and anticipated liabilities thereunder.

() With respect to each Benefit Plan: (i) if intended to qualify under Section
401(a) of the Code, such plan so qualifies, and its trust is exempt from taxation under Section
501(a) of the Code; (ii) such plan has been administered and enforced in accordance with its
terms and all applicable Legal Requirements in all material respects; (iii) no breach of fiduciary
duty has occurred with respect to which the Company or any Benefit Plan may be liable or
otherwise damaged in any material respect; (iv) no material disputes nor any audits or
investigations by any Governmental Authority are pending or, to the knowledge of the Company,
threatened; (v) no “prohibited transaction” (within the meaning of either Section 4975(c) of the
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Code or Section 406 of ERISA) has occurred with respect to which the Company or any Benefit
Plan may be liable or otherwise damaged in any material respect; (vi) all contributions,
premiums, and other payment obligations have been accrued on the consolidated financial
statements of the Company in accordance with generally accepted accounting principles, and, to
the extent due, have been made on a timely basis, in all material respects; (vii) all contributions
or benefit payments made or required to be made under such plan meet the requirements for
deductibility under the Code; (viii) the Company has expressly reserved in itself the right to
amend, modify or terminate such plan, or any portion of it, at any time without liability to itself;
and (ix) no such plan requires the Company to continue to employ any employee or director.

(d)  No Benefit Plan is, or has ever been, subject to Title IV of ERISA.

(e) With respect to each Benefit Plan which provides welfare benefits of the
type described in Section 3(1) of ERISA: (i) no such plan provides medical or death benefits
with respect to current or former employees or directors of the Company beyond their
termination of employment, other than coverage mandated by Sections 601-608 of ERISA and
4980B(f) of the Code, (ii) each such plan has been administered in compliance in all material
respects with Sections 601-609 of ERISA and 4980B(f) of the Code; (iii) no such plan is or is
provided through a “multiple employer welfare arrangement” within the meaning of Section
3(40) of ERISA; and (iv) no such plan has reserves, assets, surpluses or prepaid premiums.

® Except as set forth on Schedule 3.21(f) (all of which are included as Sale
Bonuses), the consummation of the Transactions contemplated by this Agreement will not (i)
entitle any individual to severance or other payments, (ii) accelerate the time of payment or
vesting under any Benefit Plan or other agreement, or (iii) increase the amount of compensation
or benefits due to any individual.

(® The Company will have no liability under the Benefits Plans or otherwise
with respect to any employee not listed on Schedule 3.20. The Company will have no liability
under any Benefit Plan (including any self-funded or self-insured plan) on account of any pre-
Closing period (including any claim-generating events under the self-insured health plan that
have taken place or have been incurred prior to the Closing but have not yet been reported).

3.22. Environmental Matters. The ownership and use of the Company’s premises and
assets, the occupancy and operation thereof, and the conduct of the Company’s operations and
business, have been in compliance in all material respects with all applicable Legal
Requirements relating to pollution, environmental protection, hazardous substances and related
matters. The Company has not received any notice, letter, finding, warning or other
communication from any Governmental Authority or any other Person of any alleged violation
or noncompliance. There is no liability attaching to the Company or such premises or assets or
the ownership or operation thereof as a result of any hazardous substance that may have been
discharged on or released from such premises, or disposed of on-site or off-site, or any other
circumstance occurring prior to the Closing or existing as of the Closing. The Company has
furnished to the Purchaser all environmental audits, assessments and reports, all documentation
regarding off-site disposal of hazardous substances and spill control plans, and all material
correspondence with any Governmental Entity or other Person regarding any of the foregoing
that are in its possession or control. For purposes of this Section, “hazardous substance” shall
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mean oil or any other substance which is included within the definition of a “hazardous
substance”, “pollutant”, “toxic substance”, “toxic waste”, “hazardous waste”, “contaminant” or
other words of similar import in any foreign, federal, state or local environmental law, statute,

ordinance, rule or regulation.

3.23. Insurance. Schedule 3.23 sets forth all insurance policies under which the
Company is insured, the name of the insurer of each policy, the type of policy provided by such
insurer, the amount, scope and period covered thereby and a description of any material claims
made thereunder. Such insurance policies are valid and in full force and effect. All premiums
due to date under such policies have been paid, or if not yet due, accrued, no default exists
thereunder and, with respect to any material claims made under such policies, no insurer has
made any “reservation of rights” or refused to cover all or any portion of such claims. The
Company has not received any notice of any proposed material increase in the premiums payable
for coverage, or proposed reduction in the scope (or discontinuation) of coverage, under any of
such insurance policies.

3.24. Affiliate Transactions. Except as set forth on Schedule 3.24, (a) the Company is
not a party to any contract or arrangement with, directly or indirectly, the Seller, any of its
Affiliates, or any of their respective (including the Company’s) officers, directors, managers,
members or stockholders, or any of their respective relatives or Affiliates, (b) no such Person has
any direct or indirect interest in any Person with which the Company has a business relationship
or any competitor of the Business, (¢) no such Person has any interest in any property, real or
personal, tangible or intangible, used in the Business and (d) Trevor Hill and other members of
the Company’s senior management have no economic interest in or contract or arrangement with
the Seller or any of its Affiliates (other than the Company).

3.25. Fathom Restructuring; Absence of Undisclosed Liabilities.

(a) In anticipation of selling the Fathom Platform, but subject to the other
provisions herein, the Company transferred certain of its assets, liabilities and employees to its
Affiliates, and Affiliates of the Company transferred certain assets to the Company, only and to
the extent described in detail on Schedule 3.25. True, correct and complete copies of all
documents entered into or filed in connection with the foregoing transfer(s) and the Conversion
have been provided to the Purchaser. No Sale Bonuses are or will be payable. The Company
has no Indebtedness. The Company is not obligated to pay any of the Seller’s Expenses. All
cash collected by the Company from ratepayers on behalf of its utility customers is and has been
properly segregated and accounted for by the Company and remitted by the Company to its
utility customers. The Company does not owe to its utility customers any more than the amount
of such segregated cash currently on hand. In addition, such segregated cash (and the related
liability to remit it to utility customers) is not included in Closing Working Capital or Closing
Cash. All accounts listed on Schedule 3.27 that are not in the Company’s name will transferred
to the Company’s name as soon as practical by the bank after the Closing upon completion of
paperwork to process the account ownership, and until then an accounting of cash will be
provided daily by the Seller and no cash will be removed beforehand without the Company’s
prior written approval.
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(b)  The Company has no liability or obligation, whether absolute, accrued,
contingent or otherwise, and whether due or to become due, except those related to the Fathom
Platform or the ownership or operation thereof. In addition, except for (a) accounts payable and
accrued expenses reflected on the Balance Sheet and other similar working capital liabilities
incurred in the Ordinary Course of Business since the Balance Sheet Date and reflected in the
determination of Closing Working Capital, and (b) obligations of future performance under
contracts set forth on a Schedule hereto and under other contracts entered into in the Ordinary
Course of Business in accordance with this Agreement which are not required to be listed on a
Schedule hereto (but only to the extent related to the Fathom Platform or the ownership or
operation thereof), as of the Closing Date, the Company has no liabilities or obligations, whether
absolute, accrued, contingent or otherwise, and whether due or to become due.

3.26. Brokers. Except as set forth on Schedule 3.26, no finder, broker, agent, financial
advisor or other intermediary has acted on behalf of the Seller or the Company in connection
with the negotiation or consummation of this Agreement or the Transactions and no such Person
is entitled to any fee, payment, commission or other consideration in connection therewith as a
result of any arrangement made by any of them.

3.27. Bank Accounts. Schedule 3.27 sets forth the account numbers and names of
each bank, broker or other depository institution at which the Company maintains an account.

3.28. Certain Payments. Neither the Company nor any Person acting on behalf of the
Company has, directly or indirectly, on behalf of or with respect to the Company of the Business:
(1) made an unreported political contribution, (ii) made or received any payment which was not
legal to make or receive, (iii) engaged in any material transaction or made or received any
material payment which was not properly recorded on the books of the Company, (iv) created or
used any “off-book” bank or cash account or “slush fund,” or (v) engaged in any conduct
constituting a violation of the Foreign Corrupt Practices Act of 1977.

3.29. Disclosure. The representations, warranties and other statements of the Seller or
the Company contained in this Agreement and the other documents, certificates and written
statements furnished to the Purchaser by or on behalf of the Seller or the Company pursuant
hereto, taken as a whole, do not contain any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements contained herein and therein not
misleading.

3.30. No Other Representations and Warranties. Except for the representations and
warranties contained in this Agreement including the related portions of the Disclosure
Schedules), none of the Seller, the Company or any other person has made or makes any other
express or implied representation or warranty, either written or oral, on behalf of the Seller or the
Company, including any representation or warranty as to the accuracy or completeness of any
information regarding the Company furnished or made available to the Purchaser and its
representatives (including any information, documents or material made available to the
Purchaser in the data room, management presentations or in any other form in expectation of the
transactions contemplated hereby) or as to the future revenue, profitability or success of the
Company, or any representation or warranty arising from statute or otherwise in law.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Seller that each of the statements contained
in this ARTICLE 4 is true and correct and will be true and correct as of the Closing Date:

4.1. Investment Representations. The Company Securities are being acquired by the
Purchaser or Holdings (as the case may be) solely for its own account, for investment purposes
only and with no present intention of distributing, selling or otherwise disposing of them in
connection with a distribution in violation of the Securities Act. The Purchaser and Holdings
acknowledge that the Company Securities are not registered under the Securities Act or any state
securities laws, and that the Company Securities may not be sold, transferred or otherwise
disposed of by it without registration under the Securities Act and any applicable state securities
laws, or an exemption therefrom, and that in the absence of an effective registration statement
covering the Company Securities or an available exemption from registration, the Company
Securities may be required to be held indefinitely. The Purchaser and Holdings are “accredited
investors” within the meaning of the Securities Act. The Purchaser and Holdings are each able
to bear the economic risk of holding the Company Securities for an indefinite period (including
total loss of its investment), and has sufficient knowledge and experience in financial and
business matters so as to be capable of evaluating the merits and risk of its investment.

4.2.  Organization; Authority; No-Conflict. Each of the Purchaser and Holdings is
an entity duly organized, validly existing and in good standing under the laws of the State of
Delaware. Each of the Purchaser and Holdings has full entity power and authority and has taken
all required action on its part (including board and stockholder approval) necessary to permit it to
execute and deliver and to carry out the terms of this Agreement and the other agreements,
instruments and documents of such entity contemplated hereby. No consent, approval or
authorization of or declaration or filing with any Governmental Authority or non-Governmental
Authority or any party to any contact with the Purchaser or Holdings is required on its part for or
in connection with its execution, delivery or performance of this Agreement and the other
agreements, documents and instruments contemplated hereby. The execution, delivery and
performance of this Agreement and the other agreements, documents and instruments
contemplated hereby by the Purchaser and Holdings will not result in any violation of, be in
conflict with, or constitute a default under any Legal Requirement, agreement, contract,
instrument, charter, by-laws, operating agreement, partnership agreement, organizational
document, license, permit, authorization, franchise or certification to which the Purchaser or
Holdings is a party or by which the Purchaser or Holdings is bound.

4.3.  Validity and Enforceability. This Agreement is, and each of the other
agreements, documents and instruments contemplated hereby to which the Purchaser or Holdings
is a party shall be when executed and delivered by such entity, its valid and binding obligations
enforceable in accordance with its terms, except as limited by applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of general application affecting enforcement of
creditors’ rights generally, and by laws related to the availability of specific performance,
injunctive relief or other equitable remedies.
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4.4. Independent Investigation. The Purchaser has conducted its own independent
investigation, review and analysis of the business, results of operations, prospects, condition
(financial or otherwise) or assets of the Company, and believes that it has been provided
adequate access to the personnel, properties, assets, premises, books and records, and other
documents and data of the Company for such purpose.

4.5. Brokers. No finder, broker, agent, financial advisor or other intermediary has
acted on behalf of the Purchaser or Holdings in connection with the negotiation or consummation
of this Agreement or the Transactions and no such Person is entitled to any fee, payment,
commission or other consideration in connection therewith as a result of any arrangement made
by any of them.

4.6. Litigation. There are no actions, suits, claims, investigations or other legal
proceedings pending or, to Purchaser's knowledge, threatened against or by Purchaser or any
Affiliate of Purchaser that challenge or seek to prevent, enjoin or otherwise delay the
transactions contemplated by this Agreement.

ARTICLE 5
COVENANTS OF THE SELLER

5.1. Consents and Other.

(a)  Any fee or other cost required to be incurred to obtain any Required
Consent shall be borne by the Seller.

(b)  [Redacted: Describes transfer of certain leases.]

(c) [Redacted: Describes certain insurance arrangements.]

(d)  [Redacted: Describes transfer of certain customer accounts.]
5.2. Confidentiality.

(a)  The Confidentiality Agreement dated September 25, 2012 between XPV
Capital Corporation and the Seller and all obligations thereunder shall terminate effective as of
the Closing, except that, with respect to information disclosed thereunder that is solely related to
the Seller and its Affiliates (other than the Company), XPV Capital Corporation shall remain
bound.

(b)  Atall times following the Closing, the Seller and its Affiliates shall not,
directly or indirectly, disclose, divulge or make use of any Confidential Information, except (i) to
the extent that such information shall have become public knowledge other than by breach of this
Agreement by the Seller or its Affiliates, and (ii) to the extent that disclosure of such information
is required by law or legal process (but only after the Seller has provided the Purchaser with
reasonable notice and opportunity to comment on or take action against any legally required
disclosure). Upon the Company’s written request at any time and for any reason, the Seller and
its Affiliates shall immediately deliver to the Company all materials (including all soft and hard
copies) that contain Confidential Information.
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() For purposes of this Section 5.2, “Confidential Information” means all
trade secrets and all other information of a business, financial, marketing, technical or other
nature relating to the business of the Company, including any customer or vendor lists,
prospective customer names, financial statements and projections, know-how, pricing policies,
operational methods, methods of doing business, technical processes, formulae, designs and
design projects, inventions, computer hardware, software programs, business plans and projects
pertaining to the Company and including any information of others that the Company has agreed
to keep confidential; provided, that Confidential Information shall not include any information
that has entered or enters the public domain through no fault of the Seller, its Affiliates or their
respective employees, consultants or representatives. The existence and terms and conditions of
this Agreement shall be considered Confidential Information.

5.3. Restrictive Covenants.

(a) During the Restricted Period, the Seller will not, directly or indirectly, or
as a stockholder, partner, member, director, manager, employee, consultant, representative,
advisor or other owner or participant in any Person other than the Company, engage in or assist
any Person to engage in any Covered Business anywhere in the Covered Area.

(b)  During the Restricted Period, the Seller will not, directly or indirectly, (i)
solicit, recruit or endeavor to entice away from the Company, (ii) endeavor to limit or reduce the
business conducted by third parties with the Company, or (iii) otherwise interfere with the
business relationship of the Company with any customer, client, distributor, dealer, supplier,
vendor, service provider, landlord, lender, investor or business partner of, or other Person having
business relations with, the Company.

(c) During the Restricted Period, the Seller will not, directly or indirectly, (i)
solicit, recruit or endeavor to entice away from the Company, (ii) hire or engage or (iii)
otherwise interfere with the business relationship of the Company with any current or former
employee of the Company, other than any person who has ceased to be an employee of the
Company for a period of at least 12 months.

(d)  The Seller will not, directly or indirectly, assist any Person in performing
any activity prohibited by this Section.

(e) For purposes of this Section 5.3, the following terms shall have the
following meanings:

“Covered Area” means [Redacted: Describes geographical scope.].

“Covered Business” means the development, ownership, operation,
marketing, sale and/or licensing to third parties of any utility operating system (whether
software, internet, or other technology platform) that addresses meter data management,
customer billing, customer services, customer portals, SCADA data management, mobile
applications, analytics, and/or asset management systems for water or other utilities. For the
avoidance of doubt, the Covered Business does not include the development, ownership or
operation by Seller of its own internal operating system, so long as it does not make such system
available (including via marketing, sale or licensing) to any third party.
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“Restricted Period” means [Redacted: Describes the Restricted Period.]
“Seller” means the Seller and each of its Affiliates.

5.4. Injunctive Relief. The Seller acknowledges that any breach or threatened breach
of the provisions of Sections 5.2, 5.3 or 5.6 of this Agreement will cause irreparable injury to the
Purchaser and the Company for which an adequate monetary remedy does not exist.
Accordingly, in the event of any such breach or threatened breach, the Purchaser and the
Company shall be entitled, in addition to the exercise of other remedies, to seek and (subject to
court approval) obtain injunctive and other equitable relief, without necessity of posting a bond,
restraining the Seller and/or its Affiliates, as the case may be, from committing such breach or
threatened breach. The right provided under this Section 5.4 shall be in addition to, and not in
lieu of, any other rights and remedies available to the Purchaser or the Company.

5.5. Reasonable Restrictions. The Seller (a) acknowledges that the duration,
geographical scope and subject matter of Sections 5.2, 5.3 and 5.6 of this Agreement are
reasonable and necessary to protect the goodwill, customer relationships, legitimate business
interests, trade secrets and confidential and proprietary information of the Business, (b)
acknowledges that the Purchaser would not have closed the Transactions without the benefits
contained in this Agreement, and (c) understands that this Agreement is assignable by the
Company and the Purchaser and shall inure to the benefit of their respective successors and
permitted assigns.

5.6. Company Intellectual Property. If the Seller or any of its Affiliates owns or
shall at any time hereafter acquire any rights in any Company Intellectual Property, the Seller
shall, and hereby does, (and shall cause its Affiliates to) transfer all of its and their rights, title
and interest in such Company Intellectual Property to the Company for no additional
consideration. The Seller shall, and the Seller shall cause its Affiliates to, execute and deliver
such additional documents and instruments and take such other actions as the Purchaser shall
reasonably request to give effect to the provisions of this Section. Without limiting the foregoing
and for the avoidance of doubt, following the Closing the Seller and its Affiliates shall not use or
permit other Persons to use any Company Intellectual Property (including the mark “Fathom”),
except pursuant to the Fathom Services Contract.

5.7. Insurance. With respect to any pre-Closing periods and as otherwise provided
under Section 5.1(c), to the extent the Company, its assets or the Business is covered by any
insurance policy controlled by the Seller or its Affiliates, the Company shall be entitled to make
claims and receive all proceeds thereunder.

5.8. General Release. Effective as of the Closing, the Seller, on behalf of itself and
its Affiliates, voluntarily, knowingly and irrevocably releases and forever discharges the
Company from any and all actions, agreements, amounts, claims, damages, expenses, liabilities
and obligations of every kind, nature or description, known or unknown, arising or existing prior
to the Closing, except for any rights of the Seller under this Agreement or any agreement entered
into pursuant to this Agreement.

5.9. [Redacted: Relates to the transfer of certain trademarks.]
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ARTICLE 6
TAX COVENANTS

6.1. Consistent Tax Reporting.

(a) The Conversion is intended to constitute a liquidation within the meaning
of Section 332 of the Code, and the other Transactions are intended to constitute, in part, an
exchange of the assets of the Company for Common Units and Series A Preferred Units of
Holdings in an exchange described in Section 721 of the Code (followed by the immediate
contribution of such assets by Holdings to the capital of the Purchaser in a transaction descried in
Section 351 of the Code), and in part a taxable sale of assets of the Company to the Purchaser in
exchange for the Closing Cash Purchase Price as finally determined. For the avoidance of doubt,
the purchase price has not been reduced on account of deferred revenue that exists as of the
Closing. The Seller, the Company and the Purchaser shall (a) treat and report the Transactions
contemplated by this Agreement in all respects consistently with the provisions of this
Agreement for purposes of any federal, state, local or foreign Tax and (b) not take any actions or
positions inconsistent with the obligations of the parties set forth herein.

(b)  The total amount of the purchase price as finally determined shall be
allocated among the assets of the Company for tax purposes in a manner determined reasonably
and in good faith by the parties consistent with the allocations set forth on Schedule 6.1. It is
agreed by the parties that such allocation was arrived at by arm’s-length negotiation and in the
judgment of the parties properly reflects the fair market value of such assets. The allocations
provided under this Section 6.1(b) will be binding on all parties for federal, state, local, and other
tax purposes and will be consistently reflected by each party on such party’s tax returns.

6.2. Tax Periods Ending on or Before the Closing Date. The Seller shall prepare or
cause to be prepared and file or cause to be filed all Tax Returns of the Company for taxable
periods ending on or before the Closing Date (“Pre-Closing Taxable Periods”) that have not
been filed prior to the Closing Date. All Tax Returns to be prepared by the Seller pursuant to
this Section 6.2 shall be prepared in a manner consistent with the past practice of the Company,
except as otherwise required by law. The Seller shall be responsible for all Taxes of the
Company for all Pre-Closing Taxable Periods including Taxes resulting from any Contest, and
shall pay to (or as directed by) the Company any Taxes of the Company for all Pre-Closing
Taxable Periods except to the extent that such Taxes are taken into account in the final
determination of Closing Cash Purchase Price. Such payments shall be made no later than five
(5) business days prior to the due date for paying such amount of Taxes to the relevant tax
authority.

6.3. Tax Periods That Include But Do Not End on the Closing Date. The
Company shall cause to be prepared and filed any Tax Returns of the Company for taxable
periods that include but do not end on the Closing Date. The Seller shall be responsible for all
Taxes that relate to Pre-Closing Taxable Periods as determined under this Section 6.3, including
Taxes resulting from any Contest, and shall pay to (or as directed by) the Company amounts
equal to such Taxes and such payments shall be made in each applicable case by no later than
five (5) business days prior to the due date for paying such amount of Taxes to the relevant tax
authority. For purposes of this Section 6.3, in the case of any Taxes that are imposed on a
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periodic basis and are payable for a taxable period that includes (but does not end on) the
Closing Date, the portion of such Tax that relates to the Pre-Closing Taxable Period shall (a) in
the case of any Taxes other than Taxes based upon or related to income or receipts, be deemed to
be the amount of such Tax for the entire taxable period multiplied by a fraction the numerator of
which is the number of days in the taxable period ending on the Closing Date and the
denominator of which is the number of days in the entire taxable period, and (b) in the case of
any Tax based upon or related to income or receipts, be deemed equal to the amount which
would be payable if the relevant Taxable period ended on the Closing Date. Any credits relating
to a taxable period that begins before and ends after the Closing Date shall be allocated on a
basis consistent with the allocations made pursuant to the preceding sentence. The Seller shall
not be required to pay any Taxes pursuant to this Section 6.3 to the extent that such Taxes are
taken into account in the final determination of the Closing Cash Purchase Price.

6.4. Cooperation on Tax Matters. The Purchaser, the Company and the Seller shall
cooperate fully, to the extent reasonably requested by the others, in connection with the filing of
Tax Returns pursuant to Sections 6.2 and 6.3 or otherwise, and any audit, litigation, or other
proceeding with respect to Taxes. Such cooperation shall include the retention and (upon the
other party’s request) the provision of records and information which are reasonably relevant to
any such Tax Return filing, audit, litigation, or other proceeding and making employees available
on a mutually convenient basis to provide additional information and explanation of any material
provided hereunder.

6.5. Control of Audits. After the Closing Date, except as set forth in the next
sentence, the Company shall control the conduct, through counsel of its own choosing, of any
audit, claim for refund, or administrative or judicial proceeding involving any asserted Tax
liability or refund with respect to the Company (each, a “Contest”). In the case of a Contest
after the Closing Date that relates solely to Pre-Closing Tax Periods, the Seller shall control the
conduct of such Contest, using counsel reasonably satisfactory to the Company, but the
Company shall have the right to participate at its own expense in any Contest that could
reasonably be expected to adversely affect the Tax liability of the Company for any taxable year
(or portion thereof) after the Closing Date, and the Seller shall not settle, compromise and/or
concede any portion of such Contest without the written consent of Company; provided that, if
the Seller fails to assume control of the conduct of any such Contest within 15 days following the
receipt by the Seller of notice of such Contest, the Company shall have the right to assume
control of such Contest and shall be entitled to settle, compromise and/or concede any portion of
such Contest.

6.6.  Certain Taxes. All transfer, documentary, sales, use, real property gains, stamp,
registration, and other such Taxes and fees incurred in connection with this Agreement shall be
paid by the Seller when due, and the Company will, if requested in writing, at the Seller’s
expense, file all necessary Tax Returns and other documentation with respect to all such transfer,
documentary, sales, use, real property gains, stamp, registration, and other Taxes and fees, and, if
required by applicable law, the Purchaser and the Seller will join in the execution of any such
Tax Returns and other documentation. Neither the Seller nor the Purchaser is aware of any such
Taxes that are applicable to the Transactions.
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6.7. Tax Benefits. The Seller shall be entitled to any Tax benefit arising from the
payment of any Seller’s Expenses, and the Purchaser agrees that neither it nor the Company shall
claim any such Tax benefit on any Tax Return.

ARTICLE 7
CONDITIONS TO CLOSING

7.1.  Conditions to Obligations of the Purchaser. Unless waived in writing by the
Purchaser, the obligation of the Purchaser hereunder to consummate the Transactions is subject
to the satisfaction at or prior to the Closing of the following conditions:

(a) Representations and Warranties True. The representations and
warranties of the Seller and/or the Company contained in this Agreement shall be true and
accurate in all material respects (except that (i) the representations and warranties contained in
ARTICLE 2 and Section 3.6 and (ii) each other representation or warranty to the extent already
qualified by materiality shall be true and correct in all respects) on and as of the date of the
Closing with the same effect as though made on and as of such date.

(b) Covenants Performed. The Company and the Seller shall have
performed and complied in all material respects with the covenants, agreements and conditions
required to be performed or complied with by them hereunder on or prior to the date of the
Closing.

(c) Compliance Certificate. The Purchaser shall have received a certificate
of the Seller and the Company certifying as to the matters set forth in Sections 7.1(a) and (b)
above.

(d) Required Consents Received. The Company and the Seller shall have
obtained and delivered to the Purchaser copies of all Required Consents listed on Schedule
7.1(d), and no such Required Consents shall have been withdrawn, suspended or conditioned.

(e) No Injunction. The consummation of the Transactions contemplated
hereby shall not violate any order, decree or judgment of any court or other Governmental
Authority having competent jurisdiction.

® Certificates; Documents. The Purchaser shall have received copies of
each of the following for the Company certified to its satisfaction by an officer of the Company:
(1) the Company’s charter, as amended, certified by the Secretary of State of Delaware as of a
recent date; (ii) a certificate of the Secretary of State of Delaware as of a recent date as to the
legal existence and good standing of the Company; (iii) the Company’s limited liability company
agreement, as amended; (iv) votes adopted by the members and resolutions adopted by the
managers of the Company authorizing the execution, delivery and performance of this
Agreement and the other agreements, documents and instruments contemplated hereby and the
consummation of the Transactions; and (v) evidence as of a recent date of the qualification of the
Company as a foreign entity in the jurisdictions listed on Schedule 3.3. The Purchaser shall
have also received copies of each of the foregoing or equivalent (other than foreign qualification)
for the Seller certified to its satisfaction by an officer of the Seller. The Purchaser shall also have
received such other certificates, documents and materials as it shall reasonably request.
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(© Intentionally Omitted.

(h) Management Arrangements. Trevor T. Hill and the Company shall have
entered into a Consulting Agreement, and each of Jason Bethke and Graham Symmonds and the
Company shall have entered into an Employment Agreement in substantially the forms attached
hereto as Exhibit 7.1(h) (the “Management Agreements”).

@) Transition Services Agreement. The Seller and the Company shall have
entered into the Transition Services Agreement in substantially the form attached hereto as
Exhibit 7.1(i) (the “Transition Services Agreement”).

1)) Fathom Services Contract. The Seller and the Company shall have
entered into the Fathom Service Agreement in substantially the form attached hereto as Exhibit
7.1(j) (the “Fathom Services Contract”).

(k) LLP Agreement. The Seller and Trevor T. Hill shall have executed and
delivered the limited liability partnership agreement of Holdings in the form attached hereto as
Exhibit 7.1(k) (the “LLP Agreement of Holdings”).

1)) Instrument of Transfer. The Seller shall have delivered an assignment
of interests to transfer the Purchased Securities as required by Section 1.1.

(m)  Actions and Proceedings. Prior to the Closing, all actions, proceedings,
instruments and documents required to carry out the Transactions contemplated hereby or
incident hereto and all other legal matters required for such Transactions shall have been
reasonably satisfactory to counsel for the Purchaser.

7.2. Conditions to Obligations of the Seller. Unless waived in writing by the Seller,
the obligation of the Company and the Seller hereunder to consummate the Transactions is
subject to the satisfaction at or prior to the Closing of the following conditions:

(a) Representations and Warranties True. The representations and
warranties of the Purchaser and Holdings contained in ARTICLE 4 shall be true and accurate in
all material respects on and as of the date of the Closing with the same effect as though made on
and as of such date.

(b)  Covenants Performed. The Purchaser and Holdings shall have
performed and complied in all material respects with the covenants, agreements and conditions
required to be performed or complied with by it under this Agreement on or prior to the date of
the Closing.

(c) Compliance Certificate. The Seller shall have received a certificate of
the Purchaser and Holdings certifying as to the matters set forth in Sections 7.2(a) and (b) above.

(d)  Certificates; Documents. The Seller shall have received copies of each
of the following for the Purchaser and Holdings certified to its satisfaction by an officer of the
Purchaser and Holdings: (i) the Purchaser and Holding’s charter, as amended, certified by the
Secretary of State of Delaware as of a recent date; (ii) a certificate of the Secretary of State of
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Delaware as of a recent date as to the legal existence and good standing of the Purchaser and
Holding and (iii) votes adopted by the stockholders and resolutions adopted by the directors of
the Purchaser and Holdings authorizing the execution, delivery and performance of this
Agreement and the other agreements, documents and instruments contemplated hereby and the
consummation of the Transactions.

(e) No Injunction. The consummation of the Transactions contemplated
hereby shall not violate any order, decree or judgment of any court or other Governmental
Authority having competent jurisdiction.

® Other Agreements. The other necessary parties shall have entered into
the Shared Services Agreement, the Fathom Services Contract and the LLP Agreement of
Holdings.

ARTICLE 8
SURVIVAL; INDEMNIFICATION

8.1.  [Redacted: Relates to survival of representations and warranties.]
8.2.  [Redacted: Relates to limitations on indemnifications.]
8.3. Indemnification by the Seller.

(a)  The Seller shall indemnify and hold the Purchaser and its Affiliates
(including the Company after the Closing) (the “Purchaser Indemnified Parties”’) harmless
from and against all Losses arising out of or relating to (i) any breach or violation of the
representations or warranties of the Seller or the Company set forth in this Agreement (including
the schedules), (ii) any breach or violation of the covenants or agreements of the Company set
forth in this Agreement required to be performed prior to or at the Closing, (iii) any breach or
violation of the covenants or agreements of the Seller set forth in this Agreement, (iv) the failure
of any portion of Indebtedness, Sale Bonuses or Seller’s Expenses to be paid at or prior to the
Closing, (v) all Taxes of the Seller and its Affiliates for any taxable period, including Taxes
resulting from the Conversion, and all Taxes of the Company that relate to Pre-Closing Taxable
Periods (determined in accordance with ARTICLE 6), (vi) any Lien on any property or assets of
the Company after the Closing as a result of matters existing or relating to any period prior to the
Closing and (vii) any litigation, suit, proceeding, arbitration, investigation or Contest with
respect to the affairs of the Company prior to the Closing.

(b)  No Purchaser Indemnified Party may initiate a claim for indemnification
under this Agreement without the prior approval of the Purchaser.

8.4. Indemnification by the Purchaser. The Purchaser shall indemnify and hold the
Seller harmless from and against all Losses arising out of or relating to (a) any breach or
violation of the representations, warranties, covenants or agreements of the Purchaser or
Holdings set forth in this Agreement and (b) the guaranty by the Seller of the Company’s
performance under the Agreement for the Development and Provision of a Hosted CRM Service
with Thames Water Utilities Limited.
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8.5. Procedures for Indemnification of Third Party Claims.

(a) A party or parties entitled to indemnification hereunder with respect to a
third party claim (the “Indemnified Party”) will give the party or parties required to provide
such indemnification (the “Indemnifier”’) prompt written notice of any legal proceeding, claim
or demand instituted by any third party (in each case, a “Claim”) in respect of which the
Indemnified Party is entitled to indemnification hereunder.

(b)  Subject to the provisions of Section 6.5, if the Indemnifier provides
written notice to the Indemnified Party stating that the Indemnifier is responsible for the entire
Claim within 10 days after the Indemnifier’s receipt of written notice from the Indemnified Party
of such Claim, the Indemnifier shall have the right, at the Indemnifier’s expense, to defend
against, negotiate, settle or otherwise deal with such Claim and to have the Indemnified Party
represented by counsel, reasonably satisfactory to the Indemnified Party, selected by the
Indemnifier; provided, that (i) the Indemnified Party may participate in any proceeding with
counsel of its choice and at its expense, (ii) the Purchaser, at any time when it believes in good
faith that any Claim is having or could reasonably be expected to have a material adverse effect
on the Business or assets, affairs, condition (financial or otherwise) or prospects of the Company
or any of its subsidiaries, may assume the defense and otherwise deal with such Claim in good
faith, with counsel of its choice, and be fully indemnified therefor, (iii) the Purchaser, at any time
when it believes that a claim for indemnification relates to or arises in connection with any
criminal proceeding, indictment or investigation, may assume the defense and otherwise deal
with such Claim in good faith with counsel of its choice, and be fully indemnified therefor, (iv)
the Indemnifier may not assume the defense of any Claim if an actual conflict of interest exists
between the Indemnifier and the Indemnified Party that precludes effective joint representation,
and (v) the Indemnified Party may take over the defense and prosecution of a Claim from the
Indemnifier if the Indemnifier has failed or is failing to vigorously prosecute or defend such
Claim; and provided further, that the Indemnifier may not enter into a settlement of any Claim
without the written consent of the Indemnified Party unless such settlement provides the
Indemnified Party with a full release from such Claim and requires no more than a monetary
payment for which the Indemnified Party is fully indemnified.

(c) The parties will cooperate fully with each other in connection with the
defense of any Claim.

8.6. Determination of Losses.

(a) As used herein, “Losses” means any and all claims, liabilities, obligations,
costs, damages, losses and expenses (including reasonable attorneys’ fees and costs of
investigation) of any nature, but excluding punitive and exemplary damages (other than punitive
or exemplary damages payable to a third party).

(b)  In determining the amount of any Losses for which an Indemnified Party
is entitled to assert a claim for indemnification hereunder, the amount of any such Losses shall
be determined after deducting therefrom the amount of any insurance proceeds (after giving
effect to any applicable deductible, retention and costs) actually received by the Indemnified
Party in respect of such Losses. If an indemnification payment is received by an Indemnified
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Party, and the Indemnified party later receives insurance proceeds in respect of such Losses, the
Indemnified Party shall promptly pay to the Indemnifier a sum equal to the lesser of (i) the actual
amount of such insurance proceeds or (ii) the actual amount of the indemnification payment
previously paid to the Indemnified Party with respect to such Losses.

() All parties shall use commercially reasonably efforts to mitigate the
amount of Losses for which they may be entitled to indemnification hereunder to the extent
required by applicable law.

(d)  The Seller shall not have any right of contribution, indemnification or
other claim against the Company with respect to any indemnity obligation hereunder or any
breach by the Company of any of its representations, warranties, pre-Closing covenants or pre-
Closing agreements.

8.7. Adjustment to Purchase Price. All indemnification payments paid pursuant to
this Article shall be adjustments to the Total Purchase Price, unless otherwise required by law.

8.8. Exclusive Remedy. From and after the Closing, the indemnification provisions
of this Agreement shall be the sole and exclusive remedy for any claim or controversy arising out
of or relating to any breach or inaccuracy of any representation or warranty made by the
Purchaser, Holdings, the Company or any Seller in connection with the Transactions, except for
claims based upon fraud and for injunctive and equitable relief.

ARTICLE 9
MISCELLANEOUS

9.1. Notices. All notices, demands or other communications hereunder shall be in
writing and shall be deemed to have been duly given if delivered in person, by e-mail or fax, by
United States mail, certified or registered with return receipt requested, or by a nationally
recognized overnight courier service, or otherwise actually delivered:

() if to the Seller or, prior to the Closing, the Company, to:

c/o Global Water Resources, Inc.
21410 N. 19th Avenue, Suite 201
Phoenix, AZ 85027

Attention: Cindy M. Liles, Chief Financial Officer

with a copy (which shall not constitute notice) to:

Snell & Wilmer L.L.P.

One Arizona Center

400 E. Van Buren

Phoenix, AZ 85004

Attn: Michael M. Donahey
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(b)  if to the Purchaser or, after the Closing, the Company, to:

c/o FATHOM Water Management Holdings, LLP
c/o XPV Capital Corporation

266 King Street West, Suite 403

Toronto, Ontario, M5V 1HS

Fax: 416-864-0514

Attention: David Henderson

E-mail: david@xpvcapital.com

with a copy (which shall not constitute notice) to:

Choate, Hall & Stewart LLP
Two International Place

Boston, MA 02110

Attention: Andrew E. Taylor, Jr.
Facsimile: 617-248-4000
E-mail: staylor@choate.com

or at such other address as may have been furnished by such person in writing to the other
parties. Any such notice, demand or communication shall be deemed given on the date given, if
delivered in person, e-mailed or faxed or otherwise actually delivered, on the date received, if
given by registered or certified mail, return receipt requested or given by overnight delivery
service, or three days after the date mailed, if otherwise given by first class mail, postage
prepaid.

9.2. Governing Law; Forum. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware applicable to agreements executed
and to be performed solely within such State, and without regard to any conflicts of law
principles. Any judicial proceeding arising out of or relating to this Agreement shall be brought
in the courts of the State of Arizona, and, by execution and delivery of this Agreement, each of
the parties to this Agreement accepts the exclusive jurisdiction of such courts, and irrevocably
agrees to be bound by any judgment rendered thereby in connection with this Agreement. Each
of the parties further agrees that a summons and complaint commencing an action or proceeding
in any of such courts shall be properly served and shall confer personal jurisdiction if served to it
at the address and in the manner set forth in Section 9.1 or as otherwise provided under the laws
of the State of Arizona. This provision may be filed with any court as written evidence of the
knowing and voluntary irrevocable agreement between the parties to waive any objections to
jurisdiction, to venue or to convenience of forum. The foregoing consents to jurisdiction and
appointments of agents to receive service of process shall not constitute general consents to
service of process in the State of Arizona for any purpose except as provided above and shall not
be deemed to confer rights on any Person other than the respective parties to this Agreement.

9.3. Amendments, Waivers. This Agreement shall be amended or modified only
with the written consent of Holdings, the Purchaser, the Company and the Seller. Any
amendment or modification pursuant to the prior sentence shall be binding upon all interested
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parties. No waiver of any term or provision hereof shall be effective unless in writing signed by
the party waiving such term or provision.

9.4. No Waiver. No failure to exercise or delay in exercising any right, power or
remedy hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any
right, power or remedy hereunder preclude any other or further exercise thereof or the exercise of
any other right, power or remedy.

9.5. Expenses. All legal and other costs and expenses incurred in connection with this
Agreement and the Transactions contemplated hereby shall be paid by the party incurring such
costs and expenses, provided, however, that if the Closing occurs the Seller shall be solely
responsible for the Seller’s Expenses.

9.6.  Successors and Assigns. This Agreement, and all provisions hereof, shall be
binding upon and inure to the benefit of the respective successors and assigns of the parties
hereto, provided that this Agreement may not be assigned by any party without the prior written
consent of the other parties hereto except that (a) the indemnification and other rights hereunder
of a party may be assigned to any bank or other financial institution which is or becomes a lender
to the Purchaser or the Company or any of their respective successors and assigns and (b) the
rights and obligations of Holdings and the Purchaser under this Agreement may be assigned to
any Person acquiring a material portion of the assets, business or securities of Holdings or
Purchaser, whether by merger, consolidation, sale of assets or securities or otherwise.

9.7. Entire Agreement. This Agreement, the attached exhibits and schedules, and the
other agreements, documents and instruments contemplated hereby contain the entire
understanding of the parties, and there are no further or other agreements or understandings,
written or oral, in effect between the parties relating to the subject matter hereof unless expressly
referred to herein.

9.8. Counterparts. This Agreement may be executed in one or more counterparts,
and with counterpart facsimile signature pages, each of which shall be an original, but all of
which when taken together shall constitute one and the same Agreement.

9.9. Headings. The headings of Articles and Sections herein are inserted for
convenience of reference only and shall be ignored in the construction or interpretation hereof.

9.10. Further Assurances. Following the Closing, the Seller will execute and deliver
to the Purchaser such documents and take such other actions as the Purchaser may reasonably
request in order to fully consummate the Transactions.

9.11. Third Party Beneficiaries. Nothing in the Agreement shall be construed to
confer any right, benefit or remedy upon any Person that is not a party hereto or a permitted
assignee of a party hereto, except as otherwise expressly set forth in this Agreement.
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9.12. Construction of Agreement.

(a) Severability. If any provision of this Agreement is unenforceable or
illegal, such provision shall be enforced to the fullest extent permitted by law and the remainder
of the Agreement shall remain in full force and effect.

(b)  No Strict Construction. The parties hereto have participated jointly in
the negotiation and drafting of this Agreement and the other agreements and documents
contemplated herein. In the event an ambiguity or question of intent or interpretation arises
under any provision of this Agreement or any other agreement or documents contemplated
herein, this Agreement and such other agreements or documents shall be construed as if drafted
jointly by the parties thereto, and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of authoring any of the provisions of this Agreement or any other
agreements or documents contemplated herein.

(c) Headings. The headings of Articles and Sections herein are inserted for
convenience of reference only and shall be ignored in the construction or interpretation hereof.

(d)  Currency. Unless otherwise specified herein, any references to “dollars”,
“$” or other dollar amounts in this Agreement shall mean the lawful currency of the United
States.

(e) Business Days. Any reference to a “business day” means any day except
Saturday, Sunday, any statutory holiday in the Boston, Massachusetts or any other day on which
banks in the City of Boston are closed for business.

® Calculation of Days. When calculating the period of time within which
or following which any act is to be done or step taken pursuant to this Agreement, the date which
is the reference date in calculating such period shall be excluded. If the last day of such period is
a non-business day, the period in question shall end on the next business day.

(2)  Pronouns. All words and personal pronouns shall be read and construed
as the number and gender of the party or parties referred to in each case require and the verb
shall be construed as agreeing with the required word and pronoun.

(h)  Legal Requirements and Documents. Unless otherwise specified, (i)
any references herein to any Legal Requirement shall be construed as a reference thereto as
amended, restated and supplemented from time to time, and (ii) any reference to this Agreement
or any other document is a reference to this Agreement or such other document as amended,
restated and supplemented from time to time and includes all schedules and exhibits thereto.

@) References to this Agreement. The words “hereof,” “herein,” “hereto”,
“hereunder”, “hereby” and other similar expressions refer to this Agreement as a whole and not
to any particular section or portion of it.

1)) Including. Where the word “including” or the word “includes” is used in
this Agreement, it means “including (or includes) without limitation”.
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(k)  English. The parties confirm that it is their wish that this Agreement and
any other documents delivered or given under this Agreement, including notices, have been and
will be in the English language only.

() Made Available. Where this Agreement provides that documents have
been “made available” to the Purchaser, such documents have been posted in the Company’s
electronic data room for access by the Purchaser or otherwise delivered to the Purchaser or its
representatives not less than two (2) business days prior to the date of this Agreement.

9.13. Publicity. No party shall issue a press release or make any other public
announcement or public statement concerning the Transactions contemplated by this Agreement
without the prior written consent of the Purchaser and the Seller, except to the extent required by
law.

9.14. Schedules and Exhibits. All schedules and exhibits to this Agreement are an
integral part of this Agreement and are incorporated herein by reference in this Agreement for all
purposes of this Agreement. All Schedules delivered with this Agreement shall be arranged to
correspond with the numbered and lettered Sections and Subsections contained in this
Agreement, and the disclosures in such Schedules shall qualify only the corresponding Sections
and Subsections contained in this Agreement, unless otherwise expressly provided herein.

9.15. Waiver of Jury Trial. EACH PARTY HERETO ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF
THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

9.16. Severability. This Agreement shall be interpreted in such a manner as to be
effective and valid under applicable law, but if any provision hereof shall be prohibited or invalid
under any such law, such provision shall be ineffective to the extent of such prohibition or
invalidity, without invalidating or nullifying the remainder of such provision or any other
provisions of this Agreement. If any one or more of the provisions contained in this Agreement
shall for any reason be held to be excessively broad as to duration, geographical scope, activity
or subject, such provisions shall be construed by limiting and reducing it so as to be enforceable
to the maximum extent permitted by applicable law.

ARTICLE 10
DEFINITIONS

The following terms, as used in this Agreement, have the meanings given to them where
indicated below:

Term Section or Place
Where Defined
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Accounts Payable Amount
Affiliate

Agreement

Balance Sheet

Balance Sheet Date

Base Cash Purchase Price
Benefit Plans

Business

Claim

Closing

Closing Cash

Closing Cash Purchase Price
Closing Cash Purchase Price Certificate
Closing Date

Closing Working Capital
Code

Confidential Information
Company

Company Intellectual Property
Company Securities

Contest

Conversion

Covered Area

Covered Business

Cut-Off Date

Disputed Royalty Payment Notice
Disputed Items Notice
Management Agreements
ERISA

Fathom OS

Fathom Platform

Fathom Services Contract
Financial Statements
Governmental Authority
Hazardous Substance
Holdings

Indebtedness

Indemnified Party
Indemnifier

Intellectual Property

IP Licenses

Legal Requirements

Liens

LLP Agreement of Holdings
Losses

Material Adverse Effect
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Section 1.4
Section 1.2
Preamble
Section 3.7
Section 3.7
Section 1.2
Section 3.21
Section 3.1
Section 8.5
Section 1.3
Section 1.2
Section 1.2
Section 1.4
Section 1.3
Section 1.2
Section 3.18
Section 5.2
Preamble
Section 3.12
Section 1.2
Section 6.5
Introduction
Section 5.3
Section 5.3
Section 8.1
Section 1.5
Section 1.4
Section 7.1
Section 3.21
Section 3.12
Section 3.1
Section 7.1
Section 3.7
Section 1.2
Section 3.22
Preamble
Section 1.2
Section 8.5
Section 8.5
Section 3.12
Section 3.12
Section 3.16
Section 1.1
Section 7.1
Section 8.6
Section 1.2



Material Contracts

NetApp Lease

Ordinary Course of Business
Permitted Liens

Person

Pre-Closing Taxable Periods
Purchaser

Purchaser Indemnified Parties
Real Estate Leases

Real Property

Receivable From Seller
Recurring Revenue
Required Consents
Restricted Period

Royalty Payment

Royalty Payment Notice
Royalty Statement

Sale Bonuses

Securities Act

Services

Seller

Seller’s Expenses

Service

Specified Representations
Tax or Taxes

Tax Returns

Total Purchase Price
Transactions

Transition Services Agreement
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Section 3.9
Section 5.1
Section 1.2
Section 1.2
Section 3.4
Section 6.2
Preamble

Section 8.3

Section 3.10
Section 3.10

Section 1.4
Section 1.5
Section 3.4
Section 5.3
Section 1.5
Section 1.5
Section 1.5
Section 1.2
Section 3.25
Section 1.5

Preamble and 5.3

Section 1.2
Section 3.21
Section 8.1
Section 3.18
Section 3.18
Section 1.2
Introduction
Section 7.1



IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement as a sealed instrument as of the date first above written.

FATHOM WATER MANAGEMENT
HOLDINGS, LLP

By: /s/ David Henderson

Name: David Henderson
Title: President

FATHOM WATER MANAGEMENT, INC.
By: /s/ David Henderson

Name: David Henderson
Title: President

GLOBAL WATER MANAGEMENT, LLC
By: /s/ Jason Bethke

Name: Jason Bethke
Title: President-FATHOM

GLOBAL WATER RESOURCES, INC.
By: /s/Cindy M. Liles

Name: Cindy M. Liles
Title: Secretary
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